IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF MISSOURI
KANSAS CITY DIVISION

In re:

Case No. 02-50557-JWV
Chapter 11

FARMLAND INDUSTRIES, INC.

Debtor

L L L L L L L

MOTION TO ESTABLISH TIME WITHIN WHICH DEBTOR AS
LESSOR MUST ASSUME OR REJECT CERTAIN UNEXPIRED LEASES
AND REQUEST FOR HEARING ON NOVEMBER 26, 2002

Shawn K. Brown, the interim trustee (the “Trustee”) for Country Home Milling, L.P.
(“Country Home”), Case No. 02-40432-BJH-7, in the United States Bankruptcy Court for the
Northern District of Texas, Fort Worth Division (“Texas Bankruptcy Court”), by and through
counsel, Joanne B. Stutz of Evans & Mullinix, P.A., files this Motion to Establish Time Within
Which Debtor, as Lessor, must Assume or Reject Certain Unexpired Leases, and would
respectfully show that:

Jurisdiction

1. The Court has jurisdiction of this matter pursuant to 28 U.S.C. §§ 157 and 1334.
Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. This is a core proceeding pursuant to
28 U.S.C. § 157(b)(2). The statutory predicate for relief requested herein is § 365 of the
Bankruptcy Code.

Background Facts

2. Country Home, a limited partnership, was formed on May 13, 1998, for the

purpose of constructing and operating a 6,000 hundredweight flour mill located in Saginaw,

Texas (the “Mill”). Country Home’s limited partners are Bay State Milling Company (‘“Bay
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State”), the Debtor Farmland Industries, Inc. (“Farmland”), and Southwest Grain Marketers,
LLC (“Southwest”) (collectively the “Limited Partners”). Each limited partner has a thirty three
percent (33%) interest in the Debtor. Country Home’s general partner is Southwest Bay Farms,
Inc., which is also proportionately owned by Bay State, Farmland and Southwest. The Mill was
constructed adjacent to a grain elevator owned and operated by Farmland (“Elevator”). The
Mill ceased operations in the fall of 2001.

3. On January 18, 2002, an involuntary petition was filed in the Texas Bankruptcy
Court against Country Home pursuant to §303 of the Bankruptcy Code. On February 14, 2002,
the Trustee was appointed by the Office of the United States Trustee, Region 6, as the interim
trustee pursuant to §§ 303(g) and 701 of the Bankruptcy Code. On February 28, 2002, the
Texas Bankruptcy Court entered an Order for Relief Under Chapter 7 of the Bankruptcy Code.
The Trustee was appointed interim trustee.

4. On May 13, 1998, the Debtor, as lessee, and Farmland Industries, Inc.
(“Farmland”), as lessor, executed and entered into an Elevator Storage Lease (the “Silo Lease™)
as regards twelve (12) grain storage bins capable of storing approximately 20,000 bushels each.
The Silo Lease, in addition, (1) grants the Lessee various options for additional bin space and
temporary bin space; (2) require the Lessee to pay fixed charges for rent, truck and car unloading
fees; turning, conditioning, blending and transfer fees; fumigation fees; and charges for use of
the Elevator’s truck scale; and (3) sets an agreed shrinkage factor. The Silo Lease has a term of
ninety- nine (99) years with an annual base rental obligation of $24,000. The Silo Lease further

requires Farmland to provide certain services to the Lessee, including: (1) truck and car
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unloading; (2) turning, conditioning, blending and transfers; (3) fumigation; and (4) use of the
elevator truck scale.

5. The storage bins that are the subject of the Silo Lease are part of a larger grain
elevator (the “Elevator”) which is located adjacent to the Debtor’s flour mill. Farmland is the
owner of the Elevator.

6. Farmland and ADM Farmland, Inc. (“ADM/Farmland’), a wholly owned
subsidiary of the Archer Daniels Midland Company, entered into a series of transactions, the
apparent purpose of which was to transfer to ADM/Farmland all of Farmland’s grain inventory,
domestic grain handling facilities, and all assets related to Farmland’s grain business. ADM
Farmland purchased the grain inventories pursuant to a Purchase Agreement between Farmland
and ADM Farmland dated May 4, 2001. In addition, one of the defined “Assets” in that
Purchase Agreement was the Silo Lease. Therefore, Farmland’s rights, obligations and interest
in the Silo Lease were sold, transferred, and assigned to ADM/Farmland. The Purchase
Agreement also contained the following language at section 2.01:

“and ADM [ADM/Farmland] shall not assume pursuant to this Agreement or

otherwise any liabilities or obligations of Farmland (except with respect to

contracts included in the Assets)”.

The Silo Lease was one of the contracts included in the Assets for which ADM/Farmland
assumed liabilities and obligations. In a related transaction of the same date as the Purchase
Agreement, Farmland entered into a Master Lease Agreement with ADM/Farmland, pursuant to

which Farmland leased the Elevator to ADM/Farmland (and Farmland’s other owned grain
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handling facilities). The basic term of the lease is five years, through June 30, 2006, with
options to renew another four separate five year terms. The Master Lease Agreement also grants
to ADM/Farmland an option to purchase the facilities, including the Elevator, in the event
Farmland elects to sell or otherwise transfer or dispose such facilities to a third party.

7. By order entered by the Texas Bankruptcy Court, the Trustee obtained authority
to a) sell the Mill and related business assets to the winning bidder at auction, ConAgra Foods,
Inc. (“ConAgra”) for a sale price of $5,220,000.00, and b) assume and assign the Silo Lease to
ConAgra at closing. In accordance with that sale order, the Trustee will be able to close when
ConAgra receives reasonable assurance in writing that the Elevator will be operated for the term
of the Silo Lease by ADM/Farmland, Farmland, or a third party acceptable to ConAgra.

8. To the Trustee’s knowledge, Farmland has not assumed or rejected the Silo Lease
or the Master Lease Agreement. This Court, on July 26, 2002, signed an order granting an
extension of the time for the Debtor to assume or reject unexpired leases of nonresidential real
property in which the Debtor is the lessee, through to the date of confirmation of a plan of
reorganization. That order was without prejudice to any party moving to shorten the time for
good cause shown. That order does not apply to the Silo Lease or the Master Lease Agreement,
as the Debtor is the lessor.

0. The Trustee seeks to establish a date by which the Debtor must assume or reject
the Debtor’s interest in the Silo Lease and in the Master Lease Agreement. The Trustee requests
an order of this Court that requires the Debtor to assume or reject the Silo Lease and the Master

Lease Agreement within ten (10) days after the date of entry of an order granting this request.
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The Trustee asserts that good cause exists to establish this date as:
a. The Trustee and ConAgra require certainty regarding the Elevator
operation in order to close their sale.
b. The Mill has been idle since November 2001.
C. The Silo Lease is a valuable asset of the Country Home bankruptcy estate
and is a vital and integral component of the Mill.
d. ConAgra intends to operate the Mill, hire employees, produce flour to the
markets, pay property taxes and generally deploy the Mill and related assets to
productive use.

10. The Trustee and ConAgra, as applicable, intend to exercise their §365(h) rights as
tenant to remain in possession of the Mill in the event Farmland rejects whatever interest it has in
the Silo Lease. Therefore, rejection would not materially benefit Farmland. As stated, Farmland
has sold the Silo Lease. As such, it is not clear whether Farmland is required to provide current
timely performance of its landlord obligations pursuant to §365(d)(3).

8. Cause also exists to establish a certain time within which the Debtor must assume
or reject the Master Lease. ADM/Farmland, as landlord by assignment of the Silo Lease, must
provide elevator space and related service to Country Home Milling and its assigns.
ADM/Farmland will have the option to exercise its §365(h) rights to possession or termination
respecting the Master Lease Agreement. Absent a decision by the Debtor and a decision by
ADM/Farmland concerning its 365(h) rights, the Trustee is unable to redeploy the Mill into

productive use.
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0. Further delay does not benefit the Farmland bankruptcy estate. Farmland filed its
petition May 31, 2002. It has now had well over five months to analyze its plans concerning
these leases.

10. The Trustee requests that this Motion be heard on November 26, 2002, in
conjunction with the Farmland hearing docket and the Debtor’s motion to extend its exclusivity
periods, to which the Trustee has filed a limited objection relating to this Motion.

WHEREFORE, the Trustee prays that the Court enter an order setting a date not later
than ten (10) days after entry of the order requiring Farmland to either assume or reject the Silo
Lease and the Master Lease Agreement, and for such further relief as the Court deems
appropriate.

Respectfully Submitted:

EVANS & MULLINIX, P.A.

/s/ Joanne B. Stutz

Joanne B. Stutz, KS #12365; MO #30820
7225 Renner Road, Suite 200

Shawnee, KS 66217

(913) 962-8700; (913) 962-8701 (Fax)

jbs@evans-mullinix.com
ATTORNEYS FOR TRUSTEE
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CERTIFICATE OF SERVICE

This is to certify that a true and correct copy of the foregoing Motion will be mailed in
the United States Mail, postage prepaid, on the 8" day of November, 2002, to the following

parties to whom electronic notice has not been provided:

Marvin Appling
1009 South Broadway
Wichita, KS 67211

David G. Arst
150 N. Main, #515
Wichita, KS 67202

Patrick H. Autry
112 E. Pecan St., #1100
San Antonio, TX 78205

James E. Bailey

165 Madison Ave.

Suite 2200

Memphis, TN 38103-2795

Lawrence E. Behning

Bank of America Corporate Center
100 N. Tryon St., Suite 4200
Charlotte, NC 28202-4006

Allison M. Berger
997 Lenox Dr., Bldg. 3
Lawrenceville, NJ 08648

Tedesse Beyene
PO Box 561
Council Bluffs, IA 51502-0056

Evelyn H. Biery

1301 McKinney
Houston, TX 77010-3095
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Samantha Bishop
120 E. Baltimore St.
Baltimore, MD 21202-1643

Bert E. Blackwell
McCook, NE 69001

Scott E. Blakeley
Blakeley & Blakeley, LLP
2030 Main St., Ste. 540
Irvine, CA 92614

Robert S Blanc
1000 Louisiana,
Suite 3400
Houston, TX 77002

Kirk A. Boersma
PO Box 309
Blackwell, OK 74631-0309

Robert J. Bothe
222 S. 15th St.
Omaha, NE 68102

Kay D. Brock

Bankruptcy & Collections Div.
PO Box 12548

Austin, TX 78711-2548

William S. Brody
601 S. Figueroa St., Ste. 2400
Los Angeles, CA 90017
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Gerard T. Bukowski
9400 Ward Parkway
Kansas City, MO 64114-3319

Martin G. Bunin
40 West 57th St.
New York, NY 10019

Thomas R. Califano
1251 Avenue of the Americas
New York, NY 10020

James F Cann

1065 North 115 Street
Suite 150

Omaha, NE 68154

James C. Carr
101 Park Avenue
New York, NY 10178

Jeffrey K. Cooper
Commerce Bank Building
100 S.E. 9th Street, 3rd Floor
P.O. Box 1755

Topeka, KS 66601

Edward Q. Costa

225 N. Water St., #301
PO Box 1400

Decatur, IL 62525-1400

Richard A Crow
1000 Louisiana
Suite 2000
Houston, TX 77002

Robert E. David

470 Chestnut Ridge Road
Woodcliff Lake, NJ 07677
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Tony M. Davis
910 Louisiana
Houston, TX 77002

Daniel A. DeMarco

3300 BP Tower

200 Public Square
Cleveland, OH 44114-2301

Mark R. Decker
One Connell Dr., #4000
Berkeley Heights, NJ 07922

Stephanie Deviney
360 Haddon Ave.
PO Box 539
Westmont, NJ 08108

John P. Dillman
PO Box 3064
Houston, TX 77253-3064

Edward A. Dion
Government Center

115 S. Andrews Ave.

Ft. Lauderdale, FL 33301

Rodney A Edwards
6226 E. 101st Street, Suite 100
Tulsa, OK 74137

Michael R. Enright
Robinson & Cole LLP
280 Trumbull Street
Hartford, CT 06103

Timothy M. Feeney
329 - 18th St.

PO Box 3100

Rock Island, IL 61201
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Jan L. Fisher

1507 S.W. Topeka Blvd.
P.O. Box 1453

Topeka, KS 66601

Elizabeth K. Flaagan
1700 Lincoln, #4100
Denver, CO 80203

Lisa K. Fleischer

Advanta Business Services
PO Box 1228

Voorhees, NJ 08043-1228

Joseph S. Gall

Suite 400

221 W. Lexington
Independence, MO 64050

Jeffrey L. Gansberg
One IBM Plaza
Chicago, IL 60611

Clair R. Gerry

507 W. 10th St.

P.O. Box 966

Sioux Falls, SD 57101

Michael J. Goldberg
One International Place
Boston, MA 02110

Jennifer M. Gore
600 Travis, Ste. 4200
Houston, TX 77002

Grant D. Griffiths

806 5th Street

PO Box 56

Clay Center, KS 67432
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Marcus Gross

602 Market St. Bldg.
PO Box 722

Harlan, IA 51537-0722

P. Joseph Haas
112 S. Monroe St.
Sturgis, MI 49091

Phillip S. Harness
800 S.W. Jackson, Suite 600
Topeka, KS 66612

John M. Hickey

800 Park Centre

525 S. Main St.

Tulsa, OK 74103-4511

William H. Hoch

1800 Mid-America Tower
20 N Broadway

Oklahoma City, OK 73102

Harlan D. Hubka
508 Court St., Suite 101
Beatrice, NE 68310

David A Jarecke
Federal Trust Building
134 S. 13th Street
Suite 400

Lincoln, NE 68508

Doneen Douglas Jones
100 N. Broadway, Ste. 1700
Oklahoma City, OK 73102-8820

MOTION FOR ASSUMPTION OR REJECTION OF LEASES PAGE 9



In the United States Bankruptcy Court

Western District of Missouri, Kansas City Division

In re: Farmland Industries, Inc.
Case No.: 02-50557-JWF

Motion of Country Home Milling to Assume or Reject Lease

James M. Jorissen

Oppenheimer Wolff & Donnelly
3300 Plaza VII

45 S. Seventh St.

Minneapolis, MN 55402

Henry J. Kaim

1900 Pennzoil Place-South Tower
711 Louisiana Street

Houston, TX 77002

Mary Ann Kilgore
1416 Dodge Street
Room 830

Omabha, NE 68179

Stephen L. Kling
10 S. Brentwood Ste.200
St. Louis, MO 63105

Chris Leason
2575 E. Camelback Rd.
Phoenix, AZ 85016-9225

Steven G. Legum
170 Old Country Road
Mineola, NY 11501-4307

Terence E. Leibold

Barber Emerson Springer Zinn & Murray

1211 Massachusetts Street
PO Box 667
Lawrence, KS 66044-0666

Chris Lenhart

Suite 1500

50 South Sixth Street
Minneapolis, MN 55402
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Steven D. London
2200 Wells Fargo Center
90 South Seventh St.

Minneapolis, MN 55402-3901

William J McKenna

330 North Wabash Avenue

Suite 3300
Chicago, IL 60611

J. Patrick Mensching
Tulsa, OK 74119

Michael J. Mills

The Omaha Building
1650 Farnam Street
Omaha, NE 68124

Donald F. Neiman
Ste. 3700

801 Grand Ave.

Des Moines, IA 50309

Joseph O'Neil
599 Lexington Avenue
New York, NY 10022

Thomas J. O'Neill
One Canterbury Gree
Stamford, CT 06901

Charles M. Oellermann
41 S. High St., #1900
Columbus, OH 43215

Jerry C. Oldshue
PO Box 2727
Tuscaloosa, AL 35403
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Lloyd A. Palanis

3500 One Kansas City Place
1200 Main Street

Kansas City, MO 64105

Brian E. Palmer

Suite 1500

50 South Sixth Street
Minneapolis, MN 55402

Kathleen R. Pasulka-Brown
330 N. Wabash Ave., #3300
Chicago, IL 60611

Leonard I Pataki
320 South Boston Avenue
Suite 500

Todd C Pearson

Suite 1500

50 South Sixth Street
Minneapolis, MN 55402

Joseph H. Pedigo
1021 Main St., Ste. 1900
Houston, TX 77002

David M. Posner
551 Fifth Ave.
New York, NY 10176

Lee D Powar

3300 BP Tower

200 Public Square
Cleveland, OH 44114-2301

Mark L Prager

330 Wabash Avenue
Suite 3300

Chicago, IL 60611
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Rex D. Rainach
3622 Government Street
Baton Rouge, LA 70806-5720

Cathy L. Reece
3003 N. Central, Ste. 2600
Phoenix, AZ 85012-2913

Michael Reed
PO Box 26990
Austin, TX 78755

Glen M. Reisman
PO Box 636
Shelton, CT 06484-0861

Stephen B. Riley

Riggs, Abney, Neal & Turpen
502 West Sixth St.

Tulsa, OK 74119

Edward L. Ripley
1000 Louisiana, Suite 2000
Houston, TX 77002

David A. Rosenzweig
666 Fifth Avenue
New York, NY 10103

Jeffrey L. Rousseau
9990 Old Olive Street Road
St. Louis, MO 63141

Gregory C. Scaglione

One Pacific Place, Ste. 800
1125 South 103 St.
Omaha, NE 68124

Kathleen Sibelius
420 S.W. 9th Street
Topeka, KS 66612
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Phil F. Snow
1111 Bagby, 49th FI.
Houston, TX 77002

Steven W. Soule

320 South Boston Ave., Suite 400

Tulsa, OK 74103-3708

Paul G. Summers
PO Box 20207
Nashville, TN 37202-0207

John C. Thomas

Dorsey & Whitney LLP

50 S. Sixth St., #1500
Minneapolis, MN 55402-1498

James Till
1211 SW Fifth Ave., Suite 1500
Portland, OR 97204

Edward H. Tillinghast
1114 Ave. of the Americas
New York, NY 10036

S. Margie Venus

1900 Pennzoil P1, So. Tower
711 Louisiana

Houston, TX 77002
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Robert J. Vincze
1200 17th St., #2400
Denver, CO 80202

Pamela H. Walters
14910 Aldine-Westfield Road
Houston, TX 77032

Steven P. Wandro
2501 Grand Ave., Ste. B
Des Moines, IA 50312

Jeffrey T. Wegner
Kutak Rock Firm
1650 Farnam St.
Omaha, NE 68102

James D. Young
Morris,Laing,Evans
4th Floor

200 W. Douglas
Wichita, KS 67202

Scott A. Zuber
200 Campus Drive
Florham Park, NJ 07932-0950

Eric J. Zueck
456 Fulton St., Ste. 380
Peoria, IL 61602

/s/ Joanne B. Stutz

Joanne B. Stutz
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