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.M.M,

- corporation having an address ‘at 1345 Avenue of the

- Milwaukee, Wisconsin 53201 (hereinafter called "Grantee")

FiLeD o, 1487 | -
PAPK LLZ PAGE 32955

1971 NOY -2 AMII: 10 ;_}.'coNVEYANCE OF PRODUCTION PAYMENT

MARY E, WELTY

mégf}%ﬁﬁgﬁ”wpnxs CONVEYANCE OF PRODUCTION PAYMENT (hereinafter

‘called "this Conveyance") dated as of the 29th day of
i October, 1971 by PENN-DIXIE 'CEMENT CORPORATION, a Delaware

" Americas, New York New York, 10019 (hereinafter called
"Grantor"), to ALLIS-CHALMERS FINANCIAL CORPORATION a

Wisconsin corporation having an address at Box 512

L,ﬁg_qug* CWIT NES s ETH

'4ll. Grantor, for and in consideration of the nz i

’ i

iy nature and kind and of the value set forth in Exhibit B

hereto, totalling Nine Hundred Fifty Thousand Dollars ($950 000 ),
to it in hand paid by Grantee, the receipt adequacy and -
sufficiency ‘of which is hereby acknowledged by these presents
- does hereby sell, assign, transfer, set over, grant 'ﬁ/elease ”
‘and deliver unto Grantee and his assigns and their heirs or. .
successors and assigns forever of Grantee an undivided Ninety—
‘Five Percent (95%) of all the limestone (whether or not severed
after the Effective 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 hereto, from and after 11:59 p.m.,
Eastern Standard Time, October 29, 1971 (such‘time and date

being hereinafter called the "Effective Date") and throughout
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the period speCified in paragraph 2 hereof, together with all and singular the
rights and privileges thereunto ih any wise belonging, but subject to the terms
and provisions contained herein,, the interest so sold being hereinafter called
the "Production Payment", and such ‘undivided 95% of said limestone being

hereinafter called the "Productioh; Payment Limestone. "

Provided, howevefirz, that this Conveyance does not relate to
any interest in the surface overl;ing }'the‘limestone in which an -interest is
‘herein sold, and any and all interests in such surface are hereby excepted
and reserved unto Grantor, its successors and assigns, except that this

reservation shall not be deemed to interfere with Grantee s right under

paragraph 12 to mine the Production Payment Limestone and (ijntee in such

'e'Vent shall have such use of said surface’ including removal as may be necessary.

2. Subject to the provisions of paragraph 24,che Production
Payment shall continue and remaih in full ‘force and effect until such time as
Grantee shall have received and _fealise_'d, out of the‘ proceeds of the Production
Payment Limestone, free and clear of all development | operating, mining,
quarrying, producing, handling, ’l:reating, processing, storing, marketing,
transporting and all other costs ahd expenses of every kind whatsoever
(hereinafter called "Production Expenses") . the full aggregate sum.of the
following amounts: | |

(@) the sum of $950 000 (hereinafter called the
"Primary Sum“), plus

(b) ‘an amount computed at the rate per an_num (on
" the basis of a 365~day year) of 3 percentage points
~above the prime rate as fixed by Chemical Bank, a

New York bahking corporation (such rate to change

MTG. RECORD 117

417



» MIG-REMOURD L3700 e

either up or down during the period this Conveyance'

is in effect as saild brime rate changes, each such
different rate belng applicable from the day follow-

ing the day saiq prime rate 1s fixed'by Chemical

Bank, until‘thé day a.different rate becomes aﬁplicable
under the terms of this provision), from October 29,
1971, on the unliquidated balance from time to time of
the Primary Sum, the first such computation to be made

on November 20, 1971 for the period commencing with

and including October 29, 1971, through the date of receipt
of the first payment, and thereafter monthly on the 20th
day of each calendar month for the monthly period ending
on the l9thlday of the same calendar month, on the amount
of sa;d upliquidated palance on the 20th day of the

_ preceding calendar month; plus ‘

(¢) an amount equal to thé aggregate of all aﬁounts
which may be paid by Grantee on account of (1) ¥ valorem
taxes imposed or assessed upon the'Production Payment br'
‘any mortgage thereof 'or security interest therein or upon
the Production Payment Limestone (or taxes imposed or
assessed 1n lieu thereof), which have not been paild by
Grantor; and (2)'severance; mining, gross prdduction,
occupation, and other taxes, assessments,‘and govern-

mental charges of any kind whatsoever levied or imposed

upon or assessed with respect to or measured by or charged

against the Prodnetlon Payment or any mortgage thereof or
security intereét therein or the Productlon Payment Lime-

stone or any part thereof or upon any income therxefrom
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(other than franchise taxes and taxes on or measured by

¥

the income or profﬂts of Grantee) and all ophér taxes

required by law tQébe déducted frdm.the proceeds of the
Production Payment{LiméstOnev(Said_taxes, aséessments,
and governmental cﬁarges.referred'to in this garagraph'Z(c)
being hereinafter called "Production.Taxes"),}wﬁich have
not been deducted érsm the‘proceeds‘of the Broduction
fayment Limestone,aﬁd‘paid for ﬁhe aécouht 6f Grantee and
which have not beeﬁ paid by Grantor; plus

| (d) an émdunt?equal to all franchise taxes and

taxés on or measuréd!ﬁy the income or profits of Grantee

(including, withouf limitation, interest aed'penalties,

if any) which are impdsed on or assessed against Gfantee

by and palid or payéblé.by.Grantee‘tp any state by virtue

of Grahtee's owneréhip or sale or other disp031tion of the

- Production Payment;or any part thereof;'any indebtedness

incurred in connection therewith, or the receipt of the

prbceeds of the Production Payment Limestone; plus

¥

(e) an amount equal to the aggregate ofﬁaii reason-

able expenses of Gﬁahtee incidental to the acquisition,

- ownership, mortgaging, creation of security interests in

and transfer of the Production Payment or any part there-
of (including documentary stamp and other transfer taxes)
and the obtaining of any loan secured thereby:(including,

but not limited'ﬁo;:all fees and expenses of counsel,

-4
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counsel for any lenders, lndependent accountants and
other lndependent éxpérts and all costs 6f'preparing
executing and recording of all documents relating there-
to), and all fees ihcurred in connection with and all -
césts 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 Production Paymenﬁ Limestone,
ﬁhich shall have'been4paid or incurred by Grantee, and
all intereét reasonably 1ndurred on.any borrowing by
Grantee to pay any such expenseé or any of the taxes
referred to in pafagraph 2(c) and 2(d) above. N

"IT BEING THE INTENTION HEREOF‘that Granfee shall be entitled

to receive and realize ouf of“the procéeds of the Production

Payment Limestbne the net -aggregate sum of the amounts ébove

specified in paragraphs 2(a).and 2(b) above, free and‘gﬁear

of all Production Expenses (which shall be borne and paid

by Grantor), and over andvabove all taxes, assessments,

chafges, costs. and expenses of the character and of the

amounts descfibed and specified in paragraph 2(c); 2(4)

and 2(e). ' |

All Broduction Taxes lmposed with respect to or
méasured by or charged against the Production Payment Lime-
stone for which Granteé is liable may be deducted from the

proceeds of the Production Payment Limestone and paid for
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the account of Grantee, and in%thé case of any such deduction
the amount so deducted shall ngt pe,deemed to be proceeds
received or realized by Grantee. J

For the purpose of making monthly computations of

i

' the amounts referred to in thié paragraph 2, proceeds réceiVed

on or before November 19, 1971; shall be deemed to have been
received and appliled 1mmediate1yiafter the opening of business
on November 20, 1971, and such proceeds actually recelved up
to the closé of business on thé 19th day of each calendar

month thereafter shall bevdeemédvto have been received and

é‘applied immediately after the opening of business on thz 20th

) day of fhe same calendar month, unless such 20th day shall be

a Saturday or a Sunday or a hoiiday, in which case such
proceeds shall be applied on the last business day next pre-
ceding such 20th day which is ﬁot a Saturday, Sunday or a
holiday, but the amount to be applied pursuant to the follow-
ing clause first shall neverthglegs be the amount accrued up
to (but not including) such ZOéh'day. Such proceeds sﬁali

be applied on the dates prescribed, to the extent available,

- first, on account of the amount'specified in paragraph 2(b)

above then accrued,vsecond, oh adcount'of the amount referred
to in paragraph 2(c).abOVe, to;the extent then aécertained,

third, on account of the amounélfeferred to in paragraph'2(d)
above, to the extent then asceféained, fourth, on account of

the amount referred to in baragraphié(e) above, to the extent

-6-
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then ascertained, and fifth, on account of the unliquidated

) balance of the Primary Sum; providéd, however, that 1in the

event such proceeds so availlable for application on any such
date of application shali be inSufficient to cover the full
amount specified in the foregoing clauses first through fourth,
the unliquidatéd balance of the‘Primary Sum shall forthwilth

be increased by an amount equal to the amount of such deficlency.

3. The amounts specified in paragraph 2 hereof shall
be dischargeable out of the proceeds from the sale of cement
or other limestone products manufactured and produced from the | _ '¥T'A
Productioh Payment Limestone to and only to the extent of 14 % of
such proceeds, exclusive of any premium attributable to the   ;;y
sale of cément in bags, except that it shall in no event be |
dischargeable ouf of more thaﬁ the portion of such proceeds
which represents the gross income from such Production
Payment Limestone within the meaning of Section 613(c) ofde
Internal Revenue Code of 1954 computed just as if' this
Production Paymeht had not been sdld.

4., When the full aggregate sum of the amounts
specified in paragraphs 2(a),2(b), 2(c), 2(a) andj2(e) above
(together with all payments énd additions required by para-
graph 8 hereof) has been receivedlby Grantee, the Production
Payment shall forthwith terminate and all interest therein,

and all Grantee's right, title and interest acquired hereunder
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shall immediately revert to and become vested 1n Grantor, its
successors and assigns, to the same extent and with the same.
force and effect as if this Conveyance had not been made.
Grantee by its acceptance of this Conveyance agrees that
upon its being satisfied thaﬁ the Production Payment has
terminated, it shall execute 'and cause to be executed, upon -
request and at the expense of Grantor, such instruments as
may be necessary or appropriate to confirm that the Product-
ion Payment has terminated. ;

5. Unless otheﬁwise specifically instructed by
Grantee or 1t 1s otherwise aéreed in writing by Grantor and
Grantee, Grantor shall market, or cause to be marketed, or
shall use in 1ts busilness thq Production Payment Limestone
according to the manner in w%ich Grantor markets or uses its
own share ofvthe production from the Subject Interests. In
the event that Grantor shall use in its business the Production
Payment Limestone, Grantor shall pay to Granfee for the lime-
stone so used the amount speéified in.paragraph 3 above;
and such amount so paild shall be deemed to be an amount

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, Grantee at its

A

election shall be entitled to.take 1n kind all or any part

MTG.. RECORD 117 .
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of the Production Payment Limestone. In the event that Grantee
so elects to take any of such 11me§tone; Grantee shall market
_such limestone as promptly as practicable f'or the best prigce
available, 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 amounts specified in ﬁaragraph 2 hereof shall
be credited with such price. Amounts credited in accordance
with this paragraph shall be deemed to‘be amounts received and
realized out of the Production Payment Limestone and shall
be deemed to have'been recelved by Grantee at the time so sold.
No suchltaking by Grantee shall obligate Grantor to incur ad-
ditional expenses by reason pf such .taking, but Grantor shall
pay all costs and expenses 1ln the same manner and to the same U
extent hereunder as if there had beep no such taking. |

7. Neither Grantee nof‘Grantor shall use any of the
limestone taken from the Subject Interests as, or sell any
such limestone for use as, riprap, ballést,‘road material,*d)
rubble or concrete aggregates or for similar purposes.

8. If any of the proéeéds of the Production Payment
limestone shall be withheld as a result of any adverse~ciéim
or as a result of any determination or redetermination for any
reason whatsoever with respect to the portion of aﬁy such pro-
ceeds accruing to the Production Payment as providedvin para-
graph 3 hereof, then such limeétone shall not be deemed to

have accrued or be attributable to the Production Payment «

o ey, o ek RSl kR g n W s
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- untll the proceeds therefrom ha?e actually been received by

‘Grantee; or 1f, at any time whatsoever elther before or after

the receipt of the full'aggregate sum of_the amounts specified
in paragraph 2 hereof, by reason of any éuch adverse claim
or determination or redeterminatioh, Grantee shall be com-
pelled to pay over any of the p;qceeds received by it attrib-
utable to any of the Production:fayment Limestone tﬁen an
amount equal to such proceeds (plus all amounts which Grantee

shall be compelled to pay in the nature of interest, damages

- and penalties) shall be added to the unliquidated balance of
" the Primary Sum at the time of such payment and the Pidéuction

Payment shall not terminate until all of such amounts have
finally been received and realized by Grantee.

9. Limeetone and cement or other limestone products
sold or used from inventory on end after the Effective Date shall
be deemed to have been sold or-ﬁsed on a last in, first out
basis, i.e., shall be consldered to have been sold or used from
limestone attributable 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 llimestone products, or any proceeds therefrom, attrib-
utable to work in progress on_thefEffective Date shall be
deemed attributable to the Production Payment.

10. Except as provided in paragrapht 24, Grantee

shall look exclusively to the Production Payment Limestone

. | - d10- ,
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for the payment of the amounts speciflied in paragraph 2

hereof and grantor shall not be liable for the payment thereof
except out of‘such Production Payment Limestone to the exteht
expressly providéd in this Conveyance.

1ll. 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 fo be maintained and
operated for the production of limestone and, except to
the extent that Grantee elects to take limestone in kind
as provided in parégraph 6 hereof, ﬁhe limestone produced
therefrom to be marketed or used by Grantor in the manu-
facture of cement or otherrlimestone products to the end
that the greatest amount of gross income within the mean-
-ing of Section 613(c¢c) of the Internal Revenue CodeJ 1954
from the Subject Interests, all in a good and workmanlike '
manner in accordance with sound inductry practice and all .
applicable federal,_state»and local laws, rules and
regulations, all such opérations to be carpied'on, to
the extent reasonably préc@icable, without any preference
being given to limestone from sources other than the Sub-
Ject Interests, or to products manufactured and produced
from such other limestone, 1t being understood that in

the determination- of such resonable practicability opera-

~11-
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.tional factors such és the suitabllity of limestone pro-
duced from the Subjeex Interests and the cost of trans-

portation shall be taken into account but in no event

shall the fact that Grantor has created and sold the Pro-

duction Payment be taken into account; provided, however,
& . E

that Grantor shall have the right to suspend opérationé

H

from time to time whgn Grantor shall have rea§onably deter-~

H

mined that such suspension_is appropriate having due regard

jfor the market for limestohe or cement or other limestone

products, the quantifles of inventories on hand and the

facilities availableifor;the storage-thereof;_

(b) all liabilities of any kind or natugd, including,

without limitation, all liabilities for labor, materilal,

. supplies and equipment\inéurred in, or arising from, the

ing, treating,'proceﬁsing,»storing, or transportation of

the limestone production from or attributable to the

1

marketing, or tr&nspértatidn of cement or other limestone

1

products from such limestone, and all taxes, assessments

and governmental chafges imposed on Grantor or any 6f its

subsidiaries or any,proberty of any of them, to be paid

Punctually when due ﬁor, as to any thereof which are belng

contested in good faith, promptly after the final deter-

mination of such confest);

~12- ¢
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~administration or operation of producihg, mining, quarry-

Subject Interests, or the manufacture, production, storing,
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(¢) all machinery, equipment and facilities of any

kKind now or hereafter located in, on or over the Subject

Interests or owned by Grantor for use in connection there- .

'with and necessary or, in the jJudgment of Grantor useful
in the operation thereof for the production of limestone,
or the manufacture and productioh of cement or other lime-
.stonelproducts therefrom, to be provided and to be kept
in good 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 prbperty
of like character, and all repairs, renewals, replace-
ments, additions and improvements thereof or thereto
needful to such end to be promptly made, but, subject
to paragraph 11l(a) and so lohg as none of the conditions
~set forth in paragraph 12 has occured, nothing herié?
'shall prevent disposals in the ordinary course of busi;
ness of machinery, equipment and facilities from time
to time;

(d) written notice to be glven to Grantee of any
adverse claim or demand made by any person affecting the
Subject Interests or the limestone produced therefrom,
and of any proceeding instituted with respect thereto;

(e) all necessary and proper steps to be diligently
taken to protect and defend the Subject Interests and the

-13-
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limestone produced there*ron and the proceeds thereOf

against any adverse clai demand or proeeeding described

in paragraph 11(d) above, including but not limited to

3

the employment or use of counsel for the prosecution or :

defense of litigation and the release or discharge of any

such claim or demand or broceeding; and

(f) to be tendered and paid or caused to be paid,
punctually,lbefore the seme beeome delinquent (or as
to any thereof which are%being conteeted in good faith,
promptly after the finalgdetermination of sucn centest),
'all Production Taxes impesed with respect to or measured
by or charged against the Production Payment, %b)the
Production Payment Limestone, and including also any
interest or penalty payable in connection therewith;

(g) the Subject Intérests to be kept free of liens,
charges and encumbrances except for acts of Grantee, 1lts
vsuccessors end aSsigns; end except, to the extent elther
not delinquent or beingVEOntested in good faith, (1)

taxes and assessments; (ii) claims arising under work-

men's compensation or occupational disease acts, or other

similar laws, and mechanics' llens; and (111) other
liens, charges'and encumgrances incurred in the ordinary
course of bueiness and nbt materially interfering with
Grantor's ability'to perform its obligetions hereunder;

Subject, however, to the right of Grantor to abandon operations

-1h-
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in any part of the SubjJect Interests when Grantor has reasonably
-determined that there 1s no mine or quarry located in such part
capable of producing limestone iﬁ‘péying quantities and that

no mine or quarry or additlonal mine or qﬁarry may be completed
in such part which of themselves or in connection with another;
mine or quarry would be capable of pfoducing limestone 1in
paying quantities; for purposes.of this provision, a mine or
quarry shall be deemed to be'capable'ofiﬁroducing limestone

in paying quantities unless a condifion which reasonably.ap?
pears to be permanent shall arise whereby neither the aggregate
f.o.b. plant price of limestone'prodﬁced from such mine or quarry
nor of cement or othef limestone prdductS'manufactured and pro-
duced therefrom exceeds the costs (excluding any paymenﬁs on
account of the Productioﬁ Payment) qf producing such limestone,
or of producing such limestone and manufacturing and produci
cement or‘other limestone products;therefrom, as the case d&?g
be, which would not be incurred should production of limestone
from such part of the Subject Interésts be discontihued; and

provided that Grantor shall hot be degmed in default under the

provisions of subparagraph (a) or (c¢) of this paragraph 1l by
reason of any failure, without fault or negligence of Grantor,

resulting from force majeure. For purposes of thils paragraph,

the term force majeure shall mean acts of God or the public

enemy, fires, floods, epldemics, strikes, boycotts, and other

similar causes beyond the control of Grantor.

-15-
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12. Should Grangor defauitpin'the performance or
observance of any‘covenant orgagreementiprovided herein to be
performed or observed by Grantor'and should such default.con-
tinue unremedied for 30 days érom the delivery to Grantor of
wrltten notice thereof, Grantee may, in addition to claiming its
- damages and pursulng any or ail other remedies availabie at
law or 1n equity, thereupon aﬂdttnereafter have the continuing
right, privilege and option (ﬁutlshall be under no duty) to
effect performance or observance, on behalf and at the expense
of Grantor, of such covenant,vagreement or undertaking, which
,has not been performed or observed by Grantor, in which event
Grantee may expend funds and incur and pay bills for expenses
for such purpose and shall thereupon be entitled to. rngburse-
1 ment from Grantor for all’amounts so expended, together with
interest on the unliquidated amounts thereof at the rate of 10%
annum from the date of such payment if not above the legal
maximum. In addition, Grantor acknowledges that with respect
to the covenants contained in paragraph 11 hereof, damages

are not an adequate renedy and agrees that Grantee shall be
entitled to specifie performance or observance of such cov-
enant, agreement or undertaking or to apply to a court of-
equlity in aid of the execution of any power hereln granted

and for the appointment of a receiver of the interests in

the Subject Interests held by Grantor and the limestone
attributable thereto. '

16—
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All rights and remedies to which Grantee shall have
become entitled under thils paragraph 12 shall terminate either
(1) when the Production Payment is discharged or terminates
and all amounts then due énd béyable to Grantée pursuant‘to this
paragraph 12 shallyhave 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 been duly paid in full,
without prejudice, however, to the exercise of any rights and
remedies herein conferred upon Grantee upon any subsequent
failure of Grantor td»perform or observe any of the covenants,
agreements to undertakings provided in this Conveyance to be per-
formed or observed by Grantor.

13. While the Production Payment remains in force
and effect, Grantor will, at its‘ownfexpense, furnish Grantee:

(a) Monthly, not later than the 20th day of each
calendar month, as to the preceding calendar month, a reporﬂb/

showing:

(1) as to limestone produced from the Subject Inter-

ests, (i) the total amount produced, (11) the amodnt
sold and (1iil) the amount used 1n ﬁhe manufactﬁre andvpro—
duction of cement or other'limestoné products;

(2) ‘as to cement or other limestone products manu-
factured and produced from limestone proéuced from the
Subject Interests, (i) the amount produéed and (ii)jéhé;V

amount sold;

- 432
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(3) (1) the gro%s proceeds‘from the sale of lime-
stone produced from the SubJect Interests, and of cement
and other limestone products manufactured and produced

therefrom, and (ii) the gross proceeds attributable to

s the Production Paymeht the taxes deducted or paid there- .

from and the net prooeeds applied to the Production Payment.

(b) Upon the reouost of Grantee, but not more than
once a year, reports in reasonable detail concerning the
quantity ofllimestone recoveréble from the Subject Interests
and the projected income and éxpense attributable to the
operation of the SubJect Interests. '

(¢) Such othervinformation as Grantee d&g from time
to time reasonably request. ?
‘GTﬁLfOP 14, Grantor wili cause to be afforded to any repre-
sentative designated by Grantee the opportunity at any reason-
abie time to make such inspection of the Subject Interests as
such representatives shall determine proper, and will furnish
to Grantee if and when requestod such detalled information as
Grantee may reasopably requést concerning the Subject Interests,
the operation thereof, and thé production and processing of
the limestone therefrom. -

15. Grantor warrants that it has good right full

power and lawful authority to‘sell transfer, assign, set over

and dellver the interests hereby sold in the manner and form

18-
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hereby done or intended; that (4) the Subject Interests are
free and clear of all liens, charges, encumbrances and adverse
claims, except those referred to in paragraph 11(g) hereof,
and except any mortgage or deed of trust of the Subject
Interests which is subordinate to this prodﬁction payment,
and (ii)'Grantor is the lawful owner and has good and market-
able title to all the Subject Interests. Grantor hereby binds
itself, its successors and'assigns, to wérrant and forever
defend the title to the interests hereby sold untq Grantee, -
its successors and assigns, against the claims of all persons |
whomsoever claiming the same or to claim the same or any part
thereof. This sale is made with full substitution and subro-
gation of Grantee in and to all agréements and warranties here- f |  »  -
tofore given or made by others in respect of the Subject Inter-
ests or any part thereof. The agréements and warranties con-
tained in ﬁhis paragraph shall surv;ve the discharge of the
Production Payment. i v

16(a) Except as provided in paragraph 1l1(c¢) hereof,
Grantor shall not, without the consent 1n wfiting qf Grantee,
make any sale, conveyance, assignment or lease, in whole or in
part, of any of the machlnery, equipment and facilities referred
to in said paragraph 1ll(c) whiie the Production Payment re-
mains in force and effect. _

(b) In the event that Grantor shall make any
sale, conveyance, assignment or lease, 1n whole or in part,

of any of the Subject Interests, while the Production Payment

-19-
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remains in force énd effect, érantor.agpees; unless Grantee shall
otherwise éonsent in writing, to cause any purchaser,‘grantee,
assignee or lessee of‘such Subject Interests or part thereof |
expressly to assume the perfofmance of the obligations of
Grantor hereunder; provided, however; that in no event shall
Grantor.bevrelieved of i1ts obligations hereunder by reason of
any such sale, conveyance, asSignment or lease of the Subject
Interests or part thereof and:shail be responsible to Grantee
in damages for any fallure on the part of any such purchaser,
grantee, assigneelor lessee‘so td'perfcrm such obligation to
the extent that Grantor would‘héﬁe been liable to perform any
such obligation had there beeﬁ no sale, assignment,'::?vey—
ance or lease’

17. Nothing herein contalined shall in any way
limit or restriéf the right of'G}antee to sell, transfer,
mortgage, create a security interest iﬁ'or assign the
Production Payment, in whole or in part. |

| 18, 1If Granteegshall at any time mortgage or
- create a securlty interest cévering all or any part of the
Production fayment, the mortgagee_or holder therein named
shall be entitled, if and to the extent such mortgage,
or security interest So provides, to exercise all of thé '
rights, remedies, powers andipfivileges herein conferred
upon Grantee and to give or withhold all consents required

to be obtalned hereunder by Grantor.

-20-
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19. Any notice, request, demand, réport or other
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 interestlof elther party héreto shall
be deemed‘sufficiently given or furnished and served if in
writing and delivered to such party or person or to an officer
of such party of person or deposited in the United States

mail in é sealed envelope, registered, with postage prepald;
addreésed if to Grantor, to Penn-Dixle Cement Corporation,
1345 Avenue of the Amerlcas, New Yofk, New York, 10019, and

if to Grantee to R. F. Eliis, Esq., Allis-Chalmers Filnancial
Corporatiqn, Box 512, Milwaukee, Wisconsin 53201

or other such address és‘the party or person to be addressed f’ | ‘  -
shall have designated by written notlce to the party or person |
giving such notice or furnishing such report or making such‘kj
request or‘demand. | '

20. Grantor and Grantee shall execute and deliver
all such other and additional instruments, notice, releases,
acquittances and other documents, and will dotéll such other
acts and things, as may be necessary more fully to vest in
each such party or its successors and assigns all of the
respective rights and interests herein and hereby reserved
and granted or intended so to be. In the event that the

Grantee at any time and for any reason shall desire to file

-21-
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'this.donveyance pursuant tofthe prbvisicns of the Iowa?avk
Uniforh Commercial Code, thé Grantee 1s hereby authorized
- in accordance withsaidAUniform Commercial Code so to flle
this Conveyance or a Financéng'Statement relating thereto
without the signing thereof by the Grantor.

2i. All of the covenants and agreemeﬁts of Grantor
herein contained shall be binding upon all successors in‘
interest to, and all assigne of, Grantor. The provisicns
hereof shall inure to the bénefit}of and be binding upon the
respective successors and aéSighs of Grantor and Grantee.
All references hereln to eifﬁer'Grantor or Grantee shall
include theilr respective successors and assigns.

22. No transfer by Grantee to Grantor of any part
of the SubjectvInterests and no failure of title to any part
‘of the Subject Interests shéi;:have the effect of reducling
the amounts specified in paragraphAZ hereof or the percentages
of limestone, or proceeds tpereof, attributable to the |
Production Payment or of creating any offset or other prejudice
to the Production Payment apd the Production Payment shall
continue in full force and effect as to the remaining Subject
Interests. \

23. Notwithstending the other provisions.hereof,>
1f the Production Payment‘shall not have terminated prior to
the expiraticn of 21 years after the deaph,of the.survivor

of all of the descendants of Joseph P. Kennedy, father of

-22- '
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the late President of the United States of America, who

are living at the date of the earliest acknowledgment of the
execution of this Conveyance by éither of the parties hereto,
then the Production Payment and all rights, title and interest
of Grantee hereunder shall ceése and terminate and be of no
further force and effect upon the death of such survivor,

24. Notwithstanding the other provisions hereof,
the Grantor shall, on April 15, 1972 or on such earlier date
as Grantor elects undér paragraph»lllto abandon 6pefations in
all of the Subject Interests, payrall amounts due the
Grantee undér this Conveyance to the extent such amounts
have not been paid out of the Production Payment Limestone
by that date. These provisions shal; be deemed to give the
Grantee rights in addition to such othér rights as have been
herein granted, and éhall not be deemed to interfere with an
such other rights.

26. This Conveyance shall be deemed to have been '
made under the laws of the State of -Iowa, and for all |
purposes, ihcluding validity, constfﬁction, operation and
effect, shall be governed by the laws of said State.

| 26. This Conveyance is being executed in several
counterparﬁs, each of which is an original and-all of which
are identical, and all such counterparts shall together
éonstitute but one and the same Conveyance of Production

t

Payment.



~are-subject to a mortgage'datéd’Décember iO, 1970 to Franklin

2‘;'-’ Gy b e gl A

R

27. Grantee acknéwledges that the Subject Interests

Natlonal Bank, as trustee on éehaif of certain Banks,Awhich
mortgagé Grantdr has represenﬁed is subordinate to thils:
Production Payment. ” : g

28. Grantor covenants that it will make no un;
authofized assignment of posséssion or ownership of the
Subject Interests, and agrees:that 1t will be in default under
this Conveyance should it become insolvent, bankrupt, or placed
in reorganization under the bankruptcy or similar laws.

IN WITNESS WHEREOF the parties have cﬁz;fd

this Conveyance to be executed as of the 29th day of
October, 1971.

.-»(;;s%..'”.,‘,.o 3 :
[Cor?mté' Seal] , ;‘ PENN-DIX CEMENT CORPORATION
w' » LC - ’ o B
— ‘.\' * [ € | .
=19 a L o y» / '
I : : Cﬁ{ '
P U R . . A :
’,' :f,’.' - 0\ ) . : By : - MM_/
"l:“~‘~'3...d . * ) | g /f' . . |
Attest: i :

[b/é/, 7%7(1«(./ : The address of Penn-Dixle Cement
\ Corporation is:
; 1345 Avenue of the Americas
New York, New York 10019

/

-24-
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Signed, sealed, executed and
acknowledged by Penn-Dixile
Cement Corporation in the
presence of: ' '

ALLIS-CHALMERS FINANCIAL
CORPORATION -

?3;, A | | | /%Z{”/”
<~ - [Cofporate Seall By [Z’ /(;%Q%Z

¥

~ 0 g ,

- SEANSATYTE LY

I d N < .

o Yess L

Ve Mo AL S The address of Allis-Chalmers
S A S r

%3* : ¥ Financlial Corporation 1s:

Box 512

LR T -v‘.:;: - . . .
R |
St htéest:,12~‘4fzﬂz/'ztf : Milwaukee, Wisonsin 53201
"sean’ , ' . v ' -

Signed, sealed, executed and
acknowledged by Allis-Chalmers
Financial Corporation in the

/
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STATE OF NEW YORK g~ ;
-~ ’ sd.:
COUNTY OF NEW YORK )

I, [eon £~ . a Notary Public in and for
the State and County &forédsaid, do certify that Harvey
Kushner, whose name as Executlve Vice President of Penn-
Dixie Cement Corporation is signed to the writing above,
as of the:»29th day of Octdber, 1971, has acknowledged the
same before me in my- County aforesaid.

28

Given under my hand and official seal this
day of October, 1971. v

T '
HMZ ’?i o My term of officé explres on the '?0$kday of
RS T .,(/[M onehs 193. o
. ~ :.'"(?01 b 3‘1»{_._»_9,‘ . i . . . E :
T 'ififf e 7z§7£;w4 i%&44¢2%?
2 P[;?L\lffrg - Notary Publ ‘)}
s e : : e CECA BETLUS \
4)1 e %Notarial Seal) ' o ;ﬁimwrggmézsg&gww York
; n County
o §§;,"’2;;‘,,§;“h%§mh 30. 1973

STATE OF u.um..:. ) I '
) ss.:!
COUNTY OF M.l.,ulm 3 z

.elo.nl - L‘”& ,» @ Notary Public in and for
the State and County aforesaid, do certify that DR Fute~

» whose name as Maweger o & Operatiany
of Allis-Chalmers Financlal Corporatidn 1s signed to the

- writing above, as of the 29th day of October, 1971, has

acknowledged the same before me in my County aforesaid.

Glven under my hand and official seal this .

day of October, 1971. ‘+__ . ,
xen P
My term of offic 2&;52;3:? ROl s
% '
A : Notary Public
............. : RICHARD F. ELLIS
(Notari:arl "Seal) i Notary Public, State of Wisconsin
\‘ ) (( . ' Commission Is Permanent
T QT A g L S vy | |
N ook -26-
:o —~- R v ,
:- "' N}
';2'?"3 L“fjsf
IR
S 9F st |
waie semeet’
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. - EXHIBIT A

,VA tract of land commencihg at the Southeast (SE) corner

of the Southwest One-Quarter (SW 1/4) of Section 20, thence i__if’.

North 941 feet, thence South, 87° 45*' West, 899 feet,
thence South, 57° 26' West, 492.5 feet, thence South, 18°
57° West, 312.35 feet, thence South, 28° 45' VWest, 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 Vest 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 184.2) feet of
that part thereof lying North of sald rallroad; and the East
(ne-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 _
(W 1/2) of the Southeast One-Quarter (SE 1/4) of said Sec
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 said Railroad Company,.and except a ~
tract beginning at a point on the North line of sald right
of way at the intersection with the East line of Tenth
(10th) Street in the City of Winte: z2t, being at or near

. the Southwest (SW) corner of said Northeast One-Quarte.
(NE 1/4) and running thence North 258 feet, then East

_ - rods, thence South 250 feet to the North line of said#ight -

4

of way, thedhe West along sald North line of said right of -
way to the point of beginning and containing 6-3/U 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 said tract; and thz 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 saild

- 'Railroad Company; and a tract of land beginning at a point i
~ 550 feet West and 198 feet South of the Northeast (NE) corner

of sald 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 - e e -

B .
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_ExnféiT'A CQNTINUED D

- the North Three-Quarters (N 3/") of the west One-Half.ijf

(W.1/2) of Section 5, and the Southeast One-Quarter ~,=
(SE 1/4) of the Southwest One-Quarter (SY 1/8) of said
Section 5, and the East U6 rods of all that part of.

the Northeast One-Quarter (NEil/4) of the Northwest
One-Quarter (NW 1/4) of Sectidn 8 lying North of Middle

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

. 6, and the Northwest One-Quarter (NW 1/U4) of the Southeast  °
‘One—Quarter (SE 1/&), 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:ithat part of the South-
‘east One-Quarter (SE l/H) of éaid Southeast One-Quarter :

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

15 feet thereof, in Section 6} and the North 20 acres _  ?ﬁ
of following described tracts of land, to-wit: The '

Northwest One-Quarter (NW 1/1) of the Northwest Fractional ;ngj;.'v

One-Quarter (NW 1/4) of Section ¥ and commencing at the
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, yhe yor East, to the

. East line of said Section 5, thence North to. the plack

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 foregoing land in Township
‘75 North, Range 27 West of thé Sth P. M., Madison -
County, Iowa. I L
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EXHIBIT B

- The consideration pald by Allis-Chalmers

Financial Corporation consists of: : “

1. A release of Penn-Dixie Cement Corporation
from'ité obligations under a Production Payment dated as
- of March 30, 1971 relating to limestone reserves af.
Plént No. 1, Speérs Ferry, Virginia, on which the sum
of $605,357.80, plus interest, remains unpaid as of
October 29, 1971.

2. A release of Penn-Dixie Cement Corporation

from its obligations under a Production Payment dated as

of March 30, 1971 relating to limestone reserves at
Plant No. 4, Nazareth, Pennsylvania, on which the sum
of $150,191.78, plus interest remains unpaid as of
October 29, 1971. |

3. Cash in such amount as, when added to the

sums listed above,'plus intefest, will total $950,000,00.
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