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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are three (3) copies of the following secondary documents: Lease Schedule
No. 005, dated November 4, 1997, an Asset Purchase, Assignment ahd.Assumption

Agreement, dated as of November

September 1, 1997.

4,1997 and a Net Lease Agreement, dated

The enclosed documents relate to the Master Lease Agreement No. 114,
schedules to which have been previously filed with the Board under Recordation
Number 20646.

The names and addresses of the parties to the enclosed documents are:

Lease Schedule No. 005

Lessor: The Vaughn Group, Ltd.
8240 Beckett Park Drive, Suite D
Hamilton, Ohio 45001
Lessee:

The Andersons, Inc.
480 West Dussell Drive
Maumee, Ohio 43537



Vermon A. Williams
November 17, 1997
Page 2

Asset Purchase, Assignment and Assumption Agreement

Assignor:

Assignee:

Lessor:

» Lessee:

The Vaughn Group, Ltd.
8240 Beckett Park Drive, Suite D
Hamilton, Ohio 45001

Star Bank, National Association
425 Walnut Street
Cincinnati, Ohio 45202

Net Lease Agreement

The Andersons, Inc.
480 West Dussell Drive
Maumee, Chio 43537

.- Southern lllinois Rallcar Company

505 Buckeye Drive .
Troy, lllinois 62294 - .

A descnptlon of the railroad equipment covered by the encloseddocuments is:

thirty-five (35) covered hopper railcars bearmg AEX reporting marks
(formerly SIRX and SCJX) and road numbers set forth on Exhibit A

attached hereto

Also enclosed is a check in the amount of $72.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed documents to the undersigned.

RWA/bg
Enclosures

Very truly yours,

CAe S

Robert W. Alvord



THE ANDERSONS | CERT' FIED

NET LEASE AGREEMENT CO P Y
199701-50U8

This Leass, made this 1st day of September, 1887, by and between The Andersons, Inc. with
. its prindipal office at 480 Woest Dussel Drive, Maumee, Ohio 43537, (hereinatter "Lessor"), and
Southern linocis Railcar Company, with its principal office at 505 Buckeye Drive, Executive Park Two,

Troy {llinois 62294 (hereinafter “Lessee”},
RECORDATION Noéa b L/FH_ED

NOV 17 '97 11g25AM

iTEM 1, LEASE, Thisis a net lease. lessor agrees to lease to Lessee, and Lessee agrees 1o
fease from Lessor, upon the terms and conditions set forth herein, the railway cars described in
Equipment Laase Rider{s) which may from time to time be added to this Lease by agreement of Lessor
and Lessee. (Such cars are referred to herein as the "Cars” or "Car".} This Lease wili be effective
frem the date set forth above. : -

WITNESSETH

ITEM 2, LESSOR. This Lease shall be construed on a car-by-car basis. Lessor shall have
responsibility as Lessor hereunder only with respect to Cars leased under Equipment Lease Rider(s}
edded hereto which have been executed by it as Lessor, In the event any term or provision of this -
Lease shall be inconsistent with any term or provisior of any Rider hergundar, then in that event the ™
Rider shall be controlling.

ITEM 3, RENTAL CHARGES. The monthly rental rate for each Car shall be that specified in
Fider with respect to such Car. Except as otherwise provided hersin, Lessee shall pay the Lessor such
rental specified in such Rider from the date the Car is delivered to Lessee pursuant to ITEM 5 1o the
date the Car I8 returned to Lessor in the manner provided in [TEM 7.

Lessee acknowledges and agress that Lessee's obligation to make all payments hersunder,
and the rights of Lessor in and to all such payments, shall be absoiute and unconditional and shall not
be subject to any abatement of rent or reduction therecf, including, but not limited to, abatements or
reductions due to any present or future claims of Lessee against Lessor, the manufacturer of the Cars,
or any party under common ownership or affiliatad with Lessor, by reason of any defect in the Cars,
the condition, design, operation or fitness for use therecf, or by reason of any failure of Lessor to
perform any of its obligations hereunder, or by reason of any other cause. It is the intention of the
parties hereto that the rent payable by Lessee hereundsr shall continue to be payable in ail events and
in the manner and at the timas herein provided.

TTEM 4. TERM.  The pro-rata rental for each Car shall be that specified in Rider with respect
to such Car and shall commence on the date of arrival of the Car in the delivering railtoad vard of
Lesgee's designated point of receipt, or in the case of a Car which is to be lined, coated or otherwise
modified at Lessea’s ragquest, the facility where such work is to be done. The "Effective Date" of
each Rider shall be the first day of the month following the date of delivery of the fingl Car on such
Rider, and shall continue in effect for a period as gpecified by such Rider after the Effective Date, and
month to month thereafter cancelable upon thirty {30} days written notice by either party. The
expiration of this Lease with respect 10 8 Lessee I8 defined to be the date of termination of the final
‘Rider applicable tc such Lessse. MNotwithstanding the expiration or termination of this Lease, the
obligations of Lassee hereunder shall continue in effect with regard to each Car until returned 10
possession .of Lessor.

- {TEM 5. DELIVERY. Each of the Cars shall be deiivered to Lessee at the dslivery point
-designated by Lessea. The obligation of Lessor to furnish Cars shall be subjact to all causes
reasonably beyond the control of Lessor, including, but not limited to delays caused by fire, labor
difficulties, delays of carriers and materiaimen or governrmenta! authority. Lessor shall not be liable for
any damaeges by reason of any such delay, and such delay in delivery shall not affect the validity of -
this lease. .
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ITEM G. PAYMENT.
(a) Lessee shall pay in advance on the delivery of each Car, respectively, for the paried

intervening the date of delivery and the first of the next succeeding calendar month. Rent shail be
' payable on the first day of each month for the tarm of the Lease. Lessee shall pay only the pro-rata
portion of such monthly charge attributable to any fractional month accruing at the terrnination of this
Lease. "Lassor shall send invoice in advance of the calendar month for all subsequent months, but
‘Lessor's failure to send such invoice shall not relieve Lessee of it's obligation to pay rent hereunder,
Lessge agrees to pay said rental and service charges in U.S. funds to Lessor at its principal office or as
specified in such applicable invoice. Paymaents are deemed paid when received by Lassor.,

{b) if any instaliment of rent owing under the Lease shall not be paid when due and shall
remain unpald for ten (10} days, Lessge shall pay Lessor a late charge egual to five percent (5%) of
" tha amount delinquent, but in no event at a rate greater than limited by any applicable law. Such late
charges are in addition to and not in lieu ¢f other rights and remedies Lessor may have.

ITEM 7. RETURN CF THE CARS.

{al On the expiration or termination of the term of this Lease, for any reason, Lessee shall
assembre all the Cars at Lessor's Maumes, Ohio shop or at such other mutually agreed upon
designated shop, and within ten (10] days of each Car’s arrival, Lessor and Lessee shall jointly inspect
the Cars to determine if each Car i3 clean and free of commodities or residue and complies with the
AAR Interchange Fules and FRA Rules and Regulations as provided in ITEM 10a and 10b hereof, The
cost of this redelivery shall be borne by Lessee, except that Lessor shall use its best efforts to reduce
the transportation cost for such redelivery.

(b} If any Car doss nat comply with the stendards set forth in ITEM 7a hereof, Lessee
shall promptly correct any such deficiency, at Lessee’s sole cost and expense, and Lessor and Lessee
shall jointly reinspect the Cars Fromptly.

{c) Any Car delivered 10 Lessor hergunder shall have all accessories and parts installed
thereon as were installed at the Delivery Date thereof and shall be equipped with all required or
permitted modifications made thereto during the tarm hereof in accordance with ITEMS 10b and 10f
hereot.

) { esege shall have a reasonable time to assemble and repair the Cars pursuant to [TEM
7a,7b, and 7¢ hercof. Howsver, any Car not available for inspection and in compliance with
interchange Rules and the FRA Ruies and Regulations as provided by ITEMS 10a and 10b within thirty
{30} days after the expiration or termination of this Lease shall be subject to holidover rentals starting
thirty [30) days after lease expiration or termination at a rate equal to one and one-half {1 1/2) times
the pro-rata daily rate of the rental specified in the Rider applicable to such Cars net per car per month
or fair market rental value for the Cars, as reasonably determined by Lessor, whichever is higher. The
‘holdover rentals shall then continue until the subject Cars ara available for inspection as provided by in
ITEM 7{a) and in compliance with the Interchange Rules and FRA Rules and Regula jons as provided in
ITEMS 104 and 10b. Such holdovsr rent shall be paid on demand.

ITEM 8. INSPECTION OF CAR. Each of Cars shall be subject to Lassee';s inspection befors
first loading. The loading of each Car shall constitute acceptance thereof by Lesses, and shall be
coenclusive avidence (a) of the fit and suitable condition of such Car for the purposs of transporting
the commodities then and thereafter loaded therein, and {b) that it is one of the Cars described in this
Lease. Lassee shall notify Lessor in writing within five working days after delivery of its rejection of

_any Car and the specific reasons for such rejection. Failure by Lessee to notify Lessor within five (5)
working days of the successful loading of any Car by Lessee shall constitute acceptancs of the Car by
Lessee and shall be conclusive avidence of the fit and suitable condition of the Car.



-

ITEM 9. CLEANINC " CARS. Cars will be dalivered suitable  transporting grain and shall
be returned in the same o .Jition. Any cleaning of Cars that may be necessary to prepare them for
shipmaent of commedities by or for Lessee or any cleaning required prior 1o repairs ¢r madifications
while in Lessee's sarvice shall be done at Lessee's expense and responsibility unless otherwise agread
in writing.

ITEM 10. MAINTENANCE.

{a) Lessae shall, at it3 sole ¢ost and expense, maintain the Cars in serviceable condition,
free of -broken, damaged or missing parts, suitable for the commercial use originally intended, and
meeting applicable standards as prescribed by the AAR Interchange Rules and the FRA rules and

" reguiations.

{B) {1) Lessee agrees to comply, at its sole cost and expense, with all applicable laws,
“regulations, directives, statutes, ordinances and rules, including, without limitation, the rules of the
~FRA, the Interstate Commerce Commission ("ICC"} and the AAR Interchange Rules and the rules and
*regulations of the Environmental Protection Agency (including state agenciss thereof or other agencies
'serving a similar purposel, with respect to the use and maeintenance of each Car. If any equipment,
‘part or applience in or on any Car i3 eltered, added tu, replaced, changed or otherwiss modified
("Modification” or c¢ollectively "Meodifications”} in order to comply with any such laws, regulations,
directives, statutes, erdinances or rules, Lessee shall maks such Modifications at its own cost and
exgense and, notwithstanding any other provision of this Lease, title thereto shaill thereupon
‘immediately vest in Lessor. {2) In the event the useful life as defined by generally accepted
dccounting standards of any such modification is longer than the lease term, the costs of such
modifications shall be prorated between Lessor and Lessee with Lessor reimbursing Lesses for the
costs of the useful life which exceed the lease term. (3) Howsver, if such Modifications, which shall
be required 10 be made before the expiretion of this Lease, involve costs and expenses with respect to
each Car in excess of the Stipulated Loss Value set forth in Exhibit 8 to the applicabie Rider in effect
on the Early Termination Date (as defined below) with respect of that Car, Lesses may early terminate
this Lease on the first day of the second month {the "Early Termination Date"} after it has: (i} provided
“Lessor with {a) written notice of its intention to terminate this Leass with respect to such Car and [b)
8 written estimate of an independent and reputabie third party of such costs and expenses, and {ii}
paid all amounts due to Lessor up to the Early Termination Date. On such Early Termination Date,
Lesses shall return such Car to Lessor in acvordance with ITEM 7 hereof {except to the extent of
making the Modifications giving rise to such terminaticn).

{c} Lessee ghall pay for any and all materials and other supplies required for the operation
of the Cars,

{d) Lessee shall keep and maintain and make avzilable t¢ Lessor all records of Lesses’s
use, operation, inspection, repairs and maintenance of the Cars. Lesscr, at Lessee’s sxpense, may
inspect any Car at any reasonable time on request to Lassee.

{e) Lesses may not make Modifications to the Cars without Lessor's prior written
-consant, except to comply with ITEMS 10a and 10b hereof.

iTeEM 11, CASUALTIES AND REPORTS
(a) Lesses shall be solely responsible for any loss, theft, condemnation or damage to any
Car. If a Car is logt, stolen, condemned or damaged bsyond repair or is otherwise not useful for any
purpese, then Lessee shall, not larer than the next rental payment after any such gccurrence, or if this
Lease has expired or been terminated, on demand, but in either case, no later than thirty (30) days
after such expiration or termination, a2 the case may bs, pay Lessor or cause Lessor t0 be paid the
Stipulated Loss Value, computed as of the rent payment date immaediately prior to such loss, theft,
cendemnation or cther damage, for sach such Car or if the Stipulsted Loss Value becomes payabie on
“the Delivery Date for such Car, then the Stipulated Loss Vaius set forth in Exhibit B to the applicable
Rider hereto cpposite the first rent payment date for such Car, shali apply, On raceipt of such
“payment and al other amounts due under this Leasse, rental shall cease with respect to such Car.
" Title to such Car shall be transferred to Lessee, “AS IS, WHERE iS" without recourse to or warranty of
Lasser, on recaipt of such paymaent and amounts by Lassor.
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(b} Lessor, its agents and employeas shall have the right to enter ypon Lesses's pramises
- and to exercise Lessee's right to inspect the Cars as permitted under any subleases, 10 ingpect and
-examine the same during normal business hours and at any other times. So long as Lessee is not in
‘default, Lessor shall give Lessee not less than twenty-four {24} hours notice of such inspection.
Lessee shall immediately give Lessor written notice af any damage to or loss to the Cars in excass of
five thousand dollars {$5,000.00) from any cause, including without limitation damage of less caused
by accident, the elements, intentional acts and theft. Such notice shall set foris an itemization of the
affectsd Cars and a detailed account of the event, including names of amy injured persens and a
desciiption of any damaged property arising from any such svent or from any use or operation of the
Cars, and of any attempt to take, distrain, levy upon, seize or attach the Cars. All rights granted to
Lesscr herein are for the berefit of Lessor and shall not be eonstrued to impose any obligation on
Legsor, whether or not Lessor makes any inspections or receives any reports.

{c} it during the term of this Lease any Car is seized by a governmental authority for a
penod less than the then unexgired term of this Lease, this Lease shali continue in full force and effect
as if such taking had not ocsurred and rent hereunder shall not be diminished or abated. Provided that
ro default or event of default (as defined in ITEM 24 hereof} exists and is contitwing, Lessee shall be
entitled to receive and retain any award paid by the seizing governmentai authority as compensation
for the interruption of Lessee's leasehold interest in such Car. If a default or event of default so exists
and 1§ -continuing, Lessor shall receive any award as security for performance of this Leass, which
award may bs applied by Lessor to amounts due or to become due hersunder,

ITEM 12. LESSEE iIMPROVEMENTS. All gdditions and improvements to any Car made at
Lessee's request, including without fimitation, perts, accesscries, linings, coatings and modifications,
shall be considered accessions to such Car, and title thereto shall immediately vest in Lessor without
cost ¢r expsnse to Lassor, If requested by Lessor, Lessee shall, at Lessee’s expense, remove any
such additions or improvements prior to the return of any Car.

ITEM 13. SUBSTITUTION OF CARS.  If any Cars shall be completely destroyed, or if physical
condition of any Car shall become such that such Car cannot be operated in railroad ssrvice as
determined by the parties and/or any railread, then Lessor may cancel this Lease a5 to such Car as of
the date on which such evert ocourred, or may agree 1o substitute another Car of approximately the
same typs and capacity within a reas¢nable pericd of time not to exceed forty-five (45) days unless
otherwise agreed and, in the event of such substitution, the substituted Car shall be held pursuant 10
all terms and conditions of this Agreement and the Rider hersto governing the Car which is unavailable
for service. Sheuld any of the Cars become unavailable for use pursuant to this Agreement for any
other reason, Lassor and Lessee shall agree to substitute another Car of approximately the same type
and capacity within a reasonable period of time, not to exceed forty-five (45} days unless otherwise
agreed, and in the event of such substitution, the substituted Car shall be held by lLesses pursuant to
all the teims and conditions of this Agresement and Rider hereto governing the Car which is unavailable
‘for service.

ITEM 14. LIMITATIONS ON USE.

{a} Lessee agrees to the best of its ability, to use the Cars exclusrve!y in Lessea's sublet
service within the boundaries of the contingntal United States. Lessee shall make no transter or
sssignment of this Lease. In the eavent any Car is used outsids of the area specified end/or in Mexico
and Canada, Lessee agrees to bear full responsibility for, to defend and to reimburse Lessor for any
loss, darmnage, and/for cost and expenses suffered by Lessor, or claim against Lessor for all cost and
expenses, including legal costs and attorney's fees arising in any way from such Car's movement,
autside the boundaries of the continental United States.

{b) Lessee warrants that during the Lesse period the Cars will be used orly to transport
grain or for use specified in Rider. Lessee shall not use or permit any Car to be used in an improper or
unsate manner, in violation of any contract of insurance applicable to the Car or in violation of any
spplicatle law, regulation, diractive, statute, crdinance or rule.
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{c) Lessee ag  not to load any of the Cars in excass of ' oad limit stenciled thereon,
Lessee will not permit its ngnts or interest hersunder tc be subject to any lien, charge or encumbrance
and will keap the Cars free and clear of any and all iiens, charges, encumbrances and adverse claims
lexcept those arising from acts of Lessor).

ITEM 15, GOVERNMENTAL AND INDUSTRIAL REGULATIONS,

(a} Lessee agrees to comply with all governmental laws, rules, regulations and
requirertents and with the Interchange Rules of the AAR with respect to the use or the operation of
each of the Cars during the term of this Lease.

{b} During the time period this Lease is in effec:, no Car shall be loaded with ¢r used to
transport any hazardous material as hazardous materials are defined in any federal, state or local
environmenta! law or ragulation, inciuding but not limited to, OSHA's Hazard Communication Standard
28 CFR 1910.1200, EPA’s Resource Conservation and Recovery Act Standards 40 CFR 260-283 and
the Clean Water Act 40 CFR 116-117, Further, no Car shall be used in viclation of any federal, state
or local environmental law or regulation. |If the use of any Car vioiates any of the foregoing
provisions, Lessee agrees that it shall indemnify and hold Lessor harmless from all claims, liabilitiss,
iosses, damages, costs and expenses (including attorney’s fees and the expenses of litigation) arising
cut of such use of any Car.

ITEM 16. SUBLEASE AND ASSIGNMENT, Lessee shall not loan or sublet any Car or transfer
or assign any of its interests or obligations under this Agreement, whether by operation of law or
otherwise, without the pricr written consent of Lessor, axcept that Lessee may load or sublet Cars to
{it s affiliated companies, or (i} its consignees or suppliers in connection with the handiing of
.commodities sold, bought or supplied for the account of Lessee and tramsportation therein, No
sublease, assignment or trangfer of any Car or any interest in this Agreement shall relieve Lessse of
any of its obligations hereunder.

_JTEM 17, ADDITIONAL CHARGES BY RAILROCADS. Lessee agrees to use Cars, upon sach
“railrcad over which Cars shall move, in accordance with the then prevailing tariffs to which each such
railroad shall be a party. If the operations or movements of any of Cars during the tarm hereof shall
_result ins any charges being made sgainst Lessor by any such rgilroad, Lesses shall pay Lessor for such

. charges within the pericd prescribed by and et rates and under the conditions established by said then

 prevaillng tarifts, Lessce agrees to indernnify Lessor against same and shall be liable for any

switching. demurrage, track storage, or detention charge imposed on any of Cars during the term
heract,

During the term of this Agreement, Lassee agrees that it will use its best efforts to maintain
_the aggregate mileage under load for all Cars covered hereunder aqual to or exceeding the aggragate
miteage empty for such Cars. Following (i} the end of the calendar year during the term of this Lease
and i) the termination or expiration of this Lease, the Lessor will determine for each ¢alendar year or
portion thereof just ended the aggregate icaded mileage and empty milesge of Cars and advise Lessee
" of the same. In the event that the empty milsage of the Cars should exceed, in the aggregate, their
loaded milgage for the calendar year or portion thereof covared by the determination mentioned in the
immeadiatwly preceding sentence, Lessee shall promptly pay Lessor for such excess according to the
rete established by the governing tariff.

ITEM 18. USE OF CARS UNDER AAR CIRCULAR OT-5,  Whenever approval of the originating
ine haul ¢arrier(s) is requirsd in crder that Cars may be placed in service pursuant to AAR Circular OT-
5 and any revisions ot successors thereto, Lessor shall, upon wiitten request of Lesses, use
reasonable sfforts to aid Lesses in obtaining such appraval. 10 no evsnt shall Lessor be liable if any
such approval is aot obtained for any reascn or is withdrawn or modified, and this Lesse shall
coniinue in full force and effect notwithstanding such withorawal or modifications or the failure to
abtain such approval.



ITEM 19. ALTERATII’ "' AND LETTERING. Lessee will preserve s in good condition and will
not in any way alter the ¢ «cal structure of Cars without the advance wpproval in writing of Lessor,
Lessee shall place no lettering or marking of any kind upon Cars without Lessar's prior written
consent, except that for the purpose of evidencing the operations of Cars in Lessee’s service
hereunder, Lesses will be permitted to board and placard or stencil Cars with letters according to AAR
Standards. :

ITEM 20. DAMAGE TO OR BY COMMODITIES. Lesgor shall not be liable for any loss of or
damage to any commedities or any part therecf loaded or shipped in Cars, regardiess of how such
loss or damage may be caused. Lesses shall indemnify Lessor against and hold Lessor harmiess from
all claims, liabilities, losses, damages, costs and expenses (including attornev's fees and expenses or
litigation) arising out of or resulting from the loss of or damage to any such commodity or the loading,
unicading, spillage, leakage, emission or discharge of commodity in or from Cars, including without
- limitation any liabiiity for injury, death, property damage or environmertal pellution. Lessee hereby
exprassly agrees that Lessor shail not be ligble for any incidental or consequential damages of any
kind whatsoever, incurred by Lessee or any other person or entity, resuiting directly or indirectly from
-this Agreement.

ITEM 21, TAXES, _

. a} Lessee shall pay or reimburse Lessor for the payment of all taxes, fees, sssessments
and other governmental charges of whatsoever kind or character and by whomsoever payabie on or
relating to any Cars or the sale, purchase, use, vaiue, value added, ownership, possession, shipment,
transportation, delivery or operation thereof or the exercise of any gption, election or performance of
-any obligation by Lessee hereunder, which may accrue or be levied, assessed or imposed during the
‘Term or which remain unpaid as of the date of surrender of such Car t0 Lessor, and all taxes of any
kind imposed by any federal, state, local or foreign taxing authority against Lessor on or measured by
any ameount payable by Lassee hereunder, including, without limitation, all license and registration fees
and all sales, use, value, ad valorem, personal property, excise, gross receipts, stamp or other taxes,
-imposts, duties and charges together with zny penalties, fines or interest thereon, except taxes of
Lessor on net income imposed by the United States or any state. Lessee shall reimburse Lossot for
any payments made by Lessor which are the obligation of Lessee under the Lease, but Lessee shall
not be obligated to pay any amount under this [TEM go long as it shalt in good faith and by
appropriate proceedings contest the validity or the amount thereof, unless such contest would
adversely affact the title of Lessor to any Cars or would subject any Car to forfeiture or sale. Lassee
shall indemnify Lessor on an after-tax basis against any loss, claim, demand and expense, including
lagal expense, resulting from such nonpayment or contest and further agrees to indemnify Lessor
agairist any and all taxes, assessments and other charges imposed upon Lessor under the laws of any
federal, state, local or foreign government or taxing authority, as a result of any payment made by
Lessee pursuant to this [TEM. Whensgver this lease terminates as to any Car, Lessee will, on rsquest,
advance to Lessor the amount estimated by Lessor to equal personal property taxes on the Car which
are not yet payable but for which Lessee will afterward become liable hereunder; Lessor will account
tG Lessee for such advances. On request of either Lessor or Lessee, the other will submit writien
evidence of ail payments required of it under this ITEM,

(b} If Lessor shall lese the right to claim, suffer a disallowance of or be required 10
recapture aill or any portion of: (i} the accelerated c¢ost recovery deductions pursuant to Internal
Revenue Code Section 168 with respect to the Cars with recovery periodis) covered by this Leass;
then, it such result is due to Lesssa's act or omission or breach of representations or watrranties,
Lessee shali pay 1o Lessor on damand a sum aquat to the amount of deductions or credits lost by
Lessar &s a result of such event, plus the amount of any interest, penalties and additions to payabie
by Lessor as a result of such event. The amount of [ost deductions and credits to be paid by Lessee
pursuant to this ITEM shall be computed by Lesseor so as 10 cause Lessor's after-tax rate of return on
irvesrment and after-tax cash flows in tespect of the Lease 1o equal that which would have besn
realized by Lessor if such event had not occurred, but without regard to whether Lesgor has or would
have had taxable income sufficient to use the lost deductions or credits. It is axpressly understeod
that Lessee's indamnification obligation under this ITEM 21{b) shall include, without timiting the
generality of the foregeing, any claim, disallowance or recapture suffered by Lessor as the result of
‘the use, gperation, maintenance or possession of, modification to or control over the Cars by Lesses
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o7 any sublessee or 3385911 »f Lasses, whather or not such subiease  assignment was consented
tc by Lessor pursuant to [Tead 18 herein.

{c) Lessee shall indemnify Lessor against any and all taxes, 8ssessments and other
charges imposad upon Lessor under the laws of any federal, state, local or foreign government or
taxing authority, as a result of any payment made by Lessese pursuant to this ITEM 21,

{TEM 22. SUBORDINATION. All rights of Lessor heraunder may be assigned, pledged,
moertgaged, transferred, or otherwise disposed or, either in whaole or in part, and/or Lassor may assign,
pledge, mortgage, transfer or otherwise dispose of title to the Cars without notice to Lesses. In the
event of any such assignment, pledge, mortgage, transfor ¢r other disposition, this Lease and all of
Lessee's rights under this Lease and all rights of any person, firm or corporation who ¢laims or who
may hersafter claim any rights under this Lease and all rights of any person, firm or corporation whe
claims or who may hereafter claim any rights under this Leass under or through Lessee are hereby
made subject and subordinate to the terms, covenants, and conditions of any chattel mortgages,
security agreements, conditional sale agreements, and/or trust agreements covering Cars or any of
them heretofore or hereafter created and entered into by Lessor, its succegsors or assigns, and to ail
of the rights of any such chattel mortgagee, assignee, trustee, secured party, or other holder of the
legal tide to Cars, however, so jong as Lessee is not in default under this Lease, such assignment,
piedge, mortgage, transfer, or other disposition shall not increase Lessea's obligations hereunder or
result in depravation of its guiet enjoyment of Cars. At the request of Lessor or any chattel
mortgagee, assignee, trustes, secured party, or other holder of the legal title to Cars, Cars may be
lettsred or marked to identify the legal owner of Cars at no expense to Lessee, If during the
‘continuance of this Lease, any such marking shall at anytime be removed or becoms illegible, whelly
or in part, Lessee shail immediately cause such marking to be restored or replaced at Lessor's
expense.

ITEM 23. "~ INSURANCE AND INDEMNITY. Lessee will indemnify Lessor, The Andersons inc.,
‘and their related business, their partners, oflicers, agents, employees of agents, employeas,
suceessors and assigns, against and hold Lessor harmiess from any loss, damags, clalm, expenses
lincluding attorney's fees and axpenses of litigation), or injury imposed on, incurred by, or asserted
ageinst Lessor arising, directly or indirectly, out of Lessee's use, lease, possession or operation of Cars
ocourring during the term of this lease, or by the cuntents of such Cars, howsoever occurting except
any loss, liability, claim, damage, or expense which is directly atiributable to the sole fault or neglect
of Lessor, or for which @ railroad or railroads have assumad full responsibility. All indemnities
contained in this Lease shall survive the termination hereof, however same shall ocour,

{al At its own sxpense, Lessee shall, throughout the term of this Lease and until the last
Car is returned to Lessor, maintain all risk property insurance in the greater of the values set forth in
Exhibit B 10 the applicable Rider an amount not less than 100% ot the ingurable value of the cars on 2
replacement cost basis. Lessee's policy shall Be primary and without contribution by Lessor, Lessee
shall name "The Andersons, The Andersons Management Corp. and their related businesses" as loss
payee on such property insurance.

The procesds of such insurance will be applied first to any unpaid obligations of Lessee under
this Lease arising prier to the receipt of the proceeds and then toward the restoration or repair of the
Cars or if Lessor determines that any item of Car is lost, stolen, destroyed, or damaged beyond repair
toward payment of the amounts required. Any excess proceeds remaining thereafter will be paid to
tessee, provided Lessee is not then in default under this lease. So long as no event ¢of default has
ccourred hersunder, any Interest earned on any insurance procesds betwsen the time of receipt of
such insurance proceeds and the replacement of the insured Cars suffering an insurance loss will be
paid or credited to the Lesses.

{b) Lessse shall maintain Commercial General Liability insurance with minimum limits as
sat forth beiow:

General Aggregate: $1,000,000.00 {one million doilars)

Per Oceurrence Aggregate; $1,0600,000.00 {one mifilon dollars) _

Products/Completad Operations Aggregate: $1,000,000.00 [one million doliars}
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Lesseo shall mainw.n excess ligbility with minimum limits of $10;606;600:00 (e mzlhor&
dollars). Lessee shall name "The Andersons, Inc., and their related businesses” as additional insured

on such policies. After the occurrence of an avent of default and expiration of all applicable notics,
race and cure periods, the proceeds of all such insurance will be payable first to Lessor to the extent
of its liability, it any, and the balance to Lessee.

{c} All policies shall be maintained at Lessee’'s expense. If Lessee fails to procure,
maintain and pey for the insurance coverage set forth above, Lessor will have the right, but not the
© duty, to obtain such insurance on behalf of and at the expense of Lessee. In the event Lessor doas
obtain and pay for such insurance, Lessee will reimburse Lessor for the costs theraof Ao later than the
date of the next scheduled rental payment under this Leass.

{d} Certiticates evidencing such insurance coverage shall be provided to the Lessor prior
1o the commencement of this Lease and annually upon renewal of the insurance. Certificates shall be
sent to: The Andersons Inc. Railcar Marketing Department, P.O., Box 118, Maumee, OH 43537,

{e) All policies relating to the insurance referred to in this ITEM shall bs in such form.and
with such cornpanies as are satisfactory to Lessor, After the occurrence of an event of default and
the expiration of all applicable notice, grace and cure periods, Lessee hereby appoints Lessor as
Legsee’s attorney-in-fact to make claim for, adjust, setrle, receive payment of and exscute and
endorse ail documents, checks or drafts for loss ¢r damage under any sugh insurance palicy.

ITEM 24, EVENTS OF DEFAULT.
{a) Any of the following events shall constitute an Event of Default;

{in The nonpayment by Lessea of any rent or other amount provided for herein
after the same is due and payable which faiture is not cured five (5} days after notice therecf by
 Lessor,

{2}  The faliure of Lessee to observe, keep or perform any other provisions of this
Lease required to be observed, kept or performed by Lessee, which failure is not cured five (5} days
after notice thereof by Lessor.

{3) The faillure of Lesses to make payment when due, or t¢ observe or perform
any covenant or agreement contained in, or the ogcurrence of a default under any agreement
evidencing any other obligetion of Lessee to Lassor.

{4} The making of any reprasentation or warranty by Lessee herein of in any
“agreement, dosument or certificate delivered to Lessor in conmection herewith, or any financial
statemment furnished by Lessee to Lessor which, at any time, proves to be incortect in any materiai
respect.

{S) Lessee’s making an assignment for the benefit of creditors or committing any
other affirmative act of insolvency or bankruptey, filing a petition in bankrugtcy or for arrangement or
reorganization or having such a petition filed against it if such petition is riot dismissed or withdrawn
within thirty (30) days.

{6} The artachment of a substantial part of the property of Lessee or appointment
of a receiver for Lessee or any substantial pait of Lesses’s property.

{71 L.essee ceases to do business as a going concern, or if there is a change in the
ownership of Lassee which changes the identity of any person or persons having, directly or
indirscdy, more than 10% of either the lagal or beneficial ownarship of Lessaa,

{3) There shall occur any event which might, in Lassor’s reasonable opinion, have
a material adverse effect on the Cars or on Lessee’s financial strength, candition, operations or
prospects,



{9) Ar  arantor of Lessee’s ohligations hereunde.  1ies his or its obligations to
guarantee any obligations .ien existing or attempts to limit or terminata his or its obligations to
guaranty Lessea's obligations hereunder.

Lesses alsc agrees, upon any responsible officer of Lesses becoming aware of any condition
which constituted or constitutes an Event of Default under this Lease or which, after notice or lapse
of time, or both, would constituts such an Event of Default, to promptly furnish to Lessor written
notice specifying such condition and the nature end status thereof. For purposes of this ITEM, a
“responsible officer™ shall mean, with respect 0 the subject matter of any covenant, agreament or
obligation of Lessee contained in this Lease, any corporate officer of Lessee wha, in the normal
performance of his operational responsibifities, would or should have knowledge of such matter and
the requirements of this lease with respect thereto.

{b) Upon the occurrence of any Event of Default, and so long as the same shail be
continuing, Lessor shall have the right to declare this Lease in default by a written notice to Lessee to
that effect. Upon the making of any such daclaration, Lesscr shall have the right to exercise any one
or more of the following remedies:

{1} To take possession of any and all Cars without further demand or notice wherever
they may be located without any court order or process of law {but if Lessor applies for a court order
or the issuance of legal process, Lessae waives any prior notice of the making of this application of
the issuance of such order of legal process) end Lessee hereby waives any and all damages
occasionzd by such taking of possession, providing Legsor acts in a cominercially reasenably manner;
" any such taking of possession shall not constitute termination of this Lease as to any or all of Cars
unless Lessor expressly so notified Lessse in writing;

{2} To terminate this Lease as to any or all Cars without prejudice to Lessor's fights in
respect to obligations then accrued and remaining unsatisfied;

{3} To recover from Lessee {and Lessee agrees to pay in cash the following):
(a) ali amounts owed by Lessee to Lessor under this Lease;

{b} an amount equal to the Stipulated Loss Value of all Cars, as set fourth in
Exhibit B to the applicable Rider, subject to the Lease on the date the written
notice of default was sent as set forth abovs;

{e} the unpaid balance of the total rent for the term of this Lease;

 (d) the amount of any sums paid, rebated, or owed to Lessee from raiiroad
companies to any party arising out of the use of railroad track, engines,
squipment or otherwise, including but not limited to mileage cradits.

{4) To sell any or all the Cars in a public sale or private sale {after notice to Lessee of
the place and time tor such sales), in bulk or in parcels, for cash or on credit without having Cars
present at the placs of sals and to recover from Lessee all reasonable costs of taking possession,
storing, repairing, and selling the Cars (and for a Peried of one hundred twenty (120) days after the
cccurrence of an Event of Defauit, Lessor may use Lessee's premises for any or all of the foregoing
without liability for rent, costs, or dameges or otherwise) or to otherwise dispose, hoid, use, operats,
lsase 10 others, or kaep idie such Cars ail as Lessor in its sole discretion may determine and to apply
the proceeds to any such action:

{8} To all costs, charges and expenses incurred in taking, removing, holding,
operating, vapairing, and selling, leasing or otherwise disposing of Cars; then

{b) To the amounts set forth in ITEM (3} and the applicabie Rider{s) provided that
Lessee shall pay any deficiency due Lessor; end

{c} Any surplus shall be retained by Lessor;
9



{5} To purs. any other remedy provided for by statute  otherwise available at law
or in equity.

Notwithstanding any repossassion, or other action which Lessor may take, Lessee shall be
and remain liable for the full performance of all abligations of the part of Lessee to be performed under
this Lease to tha extent not paid or perfarmed by Lessee. All such remedies are cumulative and may
be exercised ¢cncurrently or separately.

In addition to the foregoing, Lessee shall pay Lessor's costs and expenses incurred by
reason of Lessee's breach or default which shall include, without limitation, costs and expenses of
receiving or retaking possession of the Cars, storing, holding, transporting, insuring, caring for,
servicing, maintaining, and renting the Cars and collecting rents and professional fees and expenses
with respect 10 or incurred by reason of the breach or default, including legal feas and expenses for
advice and legal services in any actions or proceedings which Lessor may commence or in which
Lessor may appear or participate tc exercise or enforce any rights or remedies or to protect or
preserve any rights or interests, and in all reviews of and appeals from any such actions or
proceedings.

ITEM 25. WARRANTIES.

£:) Lessor represents and warrants to Lessee that it is a corporation duly organized
and validly existing under the laws of the jurisdiction of its organization and it is qualified to do
business in every jurisdiction where the failure to qualify would have an materially adverse effect on
Lessee's rights hereunder: it has taken all corporate action which may be required to authorize the
execution, delivery and performance of this Lease and such execution delivery and performance will
not conflict with or vioiate any provision of its Articies of Incorporation or result in a default or
acceleration of any obligation under any agreement, ordsr, decree or judgment to which it is a party or
by which it is bound, nor i3 it now in default under any of the same; there is no litigation or
proceading pending or threatened against it which may have a matarially adverse effect on Lessor or
which would prevent or hinder the performance by it of its obligations hereunder; this lLeass and the
attendant documents constitute valid obligations of Lessor, binding and enforceable against it in
accordance with their respective terms: no action by it or with any commission or adminisuative
‘agency is required in connection herewith; it has the power to own its assets and to transact business
in which it is engaged.

{b) Lessee represents and warrants to Lessor that it is a corporation duly organized
and validly existing under the laws of the jurisdiction of its organization and it is quaiified to do
business in evary jurisdiction where the fallure to qualify would have an materially adverse effsct on
Lessor's rights hereunder; it has taken all corporate action, which may be required to authorize the
execution, delivery and psrformance of this Lease and such execution, delivery and performance will
not confiiat with or violate any provision of its corporate charter or result in a default or acceteration
of any obligation under any agreement, order, decres or judgiment tc which it is a party or by which it

“is bound, nor is it now in default under any of the same; thers is no litigation or proceeding pending or

threatened against it which may have a materially adverse effect on Lesses or which would prevent or
hinder the performance by it of its cbligations hereunder; this Lease and the attendant documents
constitute valid obligations of Lessee, binding and enforceable against it in accordance with their
respgctive terms; no action by it or with any commission or administrative agency is required in
connection herewith: it has the power to cwn its assets and to transact business in which it is
engaged; it will give to Lessor prompt notice of any change in its name, identity or structure,

{c) THE LEASE OF EACH CAR IS “AS IS, WHERE 1S." THIS WARRANTY SET FORTH IN
ITEM 35 {c) HEREQF 1S EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES OF LESSOR
WHETHER WRITTEN, ORAL OR IMPLIED, AND LESSOR SHALL NOT BY VIRTUE OF HAVING LEASED
THE CARS BE DEEMED TO HAVE MADE ANY OTHER REPRESENTATION OR WARRANTY. LESSEE
ACKNOWLEDGES AND AGREES THAT: (A) LESSOR IS NOT A MANUFACTURER OF CR A DEALER
IN PROPERTY OF SUCH KIND AS THE CARS; {81 LESSOR HAS NOT MADE, AND DOES NQT HEREBY
MAKE, ANY REPRESENTATION, WARFRANTY OR COVENANT WITH RESPECT TO THE DESIGN,
OPERATION, MERCHANTASILITY, CONDITION, QUALITY OR DURABILITY OF THE CARS,
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COMPLIANCE WITH SPE  'CATION, THEIR SUITABILITY FOR THE ITICULAR PURPOSES AND
USES OF (ESSEE, THE . {ESENCE OR ABSENCE OF ANY DEFEL1S {WHETHER LATENT OR
PATENT), THE POSSIBLE INFRINGEMENT OF ANY PATENT OR TRADEMARK, OR ANY OTHER
REPRESENTATION, WARRANTY OR COVENANT OF ANY KIND OR CHARACTER, EXPRESS OR
IMPLIED, WITH RESPECT TO THE CARS; AND (C) LESSOR SHALL NOT BE LIABLE TO LESSEE FOR
ANY LIABILITY, CLAIM, LOSS, DAMAGE OR EXPENSE OF ANY KIND OR NATURE CAUSED,
DIRECTLY OR INDIRECTLY, BY ANY CAR OR ANY INADEQUACY THERECF FOR ANY PURPOSE,
ANY DEFICIENCY OR DEFECT THEREIN, THE USE THEREOF, ANY REPAIRS, SERVICING OR
ADJUSTMENTS THERETO, OR ANY INTERRUPTION OF LOSS OF SERVICE OR USE THEREOF OR
ANY LOSS OF BUSINESS OR FOR ANY DAMAGE WHATSOEVER OR HOWSOEVER CAUSED, as &ll
such risks are to be borne by Lessea. Lessor makes no representation as to the treatment of this
Lease, the Cars or the rent for financial reporting or tax purposes. Lesses hereby waives any claim
Lesses may have or acquire in the future against Lessor for any loss, damage or expense caused by
any Car or any defect therein or the use or maintenance thereof.

ITEM 26, LESSOR MAY PERFORM. If Lessee at any time shall fail to pay to any person any sum
which Lessee is required by the Lease to pay or shall fail to do or perform any other thing Lessee is
required by the Lease to do or perform, Lessor at its option may pay such sum or do or perform such
thing, and Lessee shall reimburse Lessor on demand for the amourt of such payment and for the cost -
and expanse which may ba incurred by Lessor for such acts or performance, together with interest
therecn as set forth in ITEM 23i{g}.

{TEM 27. RELIANCE ON LEASE. Lessor, in consideration of Lessee’s oral representations and
agreement to observe and be bound by each and all of terms and conditions of this Lease as set forth
herein, and the immediate need of Cars by Lessee, may have shipped one or more of Cars to Lessee
prior 10 the formal execution of this Agreement. I[f this has occurred, this Lease, whether or not
executed, shall be "Lease" between the partiss for such Cars and, upon Lesses's oral agreement to
abide by the Lease, shall suparsede all prior negotiations and correspondence, and shall relate back to
the time of first shipment of any Car under thig [TEM 27

ITEM 28. NOTICE.  All notices provided for herein, as well as all correspondenk:e pertaining to this
Lease, shall bs considered as properly given if:

{a} given in writing and delivered personally or sent by registered, certified or regutar
mail.

bl by telex or cable.

{¢) by telecopy and confirmed thereafter in writing sent by registered, certified or
regular mail,

The respective addresses for notice shall be the addresses of the parties given at the outset hereot.
Such address may ba changed by either party giving written notice thersof to the other party,

ITEM 29. MISCELLANEOUS.

(a) Governing Law.  This Agreement shall be governed and construed by the laws
of the stats of Ohio.

b} Benefir. Subject always to the foregoing, this Lease shall be binding upon and
inure 1o the benafit of the Lessor, its successors and sssigns, and the Lessse, its successors and
assigns.

{c] Entire Agreemsnt. This instrument, constitutes the entire agreement between

Lessee and Lessor and it shall not be amended, altered, or changed excapt by written sgreemant
signed by the parties hereto.
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tdh Several . If any of the provisions of this Agre nt shall contravene, or be
invalid under the faws of the state of Ohio, such contravention or invanurty shall not invalidate this
entire Agreement, but this Agreement shall be construed as if not containing the particular provision
or provigions held to be invalid, and the rights and obligations of the parties shall be construed and
enforced accordmgiy

(@) Financial _Statements. During the Term Lessee: {a} shall furnish Lessor annual
balarce sheets and profit and loss statements of Lessee and any guarantor of Lessee's obligations
accompanied, at Lessor's request, by the audit report of an independent certified public accountant
acceptable to Lessor, and (b} at Lessor's request, shall furnigh Lessor all other financlal information
end reports reasonably requasted by Laessor at any time, including quarterly or other interim balance
sheets and profit and loss statements of Lessee and any such guarantor. Lesses shall furnish such
_ other information as Lessor may reasonably request at any time concerning Lessea and its affairs.
Lessee warrants that all information furnished and to be furnished to Lessor. is accurate and that all
financial statements it has furnished and hereafter may furnish Lessor, including cperation statzments
and statements of condition, are and will be prepared in ac¢coerdaence with generally accepted
accounting principles, consistently applied, and reasonably reflect and will reflect, as of their
respective dates, results of the operations and the financial condition of Lessee and of any other
entity they purport to cover,

{f Filings: Power of Aitorney. Lessee will execute and deliver to Lessor at Lessor's
raquest all financing statements, continuation statements, and other documents that Lessor may
reasonably reguest, in form satisfactory to Lessor, to perfact and maintain Lessor’s interest in the Cars
end to fully consummate all transactions contemplated under this Agreement. After the occurrence of

. & Defaulr and the expiration of all applicable notice, grace and cure periods, Lessee by this Agreement

- will- irrevocably make, constitute and appoint Lessor {or any cf Lessor's officers, employees or agents
. designated by Lessor) as Lessee’s true and lawful attorney with power to sign the name of Lesses on

any such doeuments. This powser, being coupled with an interest, will be irrevocable wuntil all
obligations of Lessee to Lessor have been fully satisfied,

ig} Late Paviments, Interest at the rate of one end une-half percent (1% %) per
month or the maximum rate permitted by law, whichever is less, shall accrue on the amount of any
payment, other than rent, not made when due hereunder from the date thereof until payment is made,
and Lessee shall pay such interest to Lessor, on demand.

Y] Covsanants. All covenants of Lessee herein shall survive the sxpiration or
termination of this Lease to the extent required for thelr full observance and performance.

W Waivers. = No delay or omission 1o exercise any right, power or remedy accruing
to Lessor upon any breach or default of Lessee hereunder shall impair any such right, power or
remedy nor shall it be congtrued to be a waiver of any such breach or defauit, or an acquiescence
therein or of any similar breach or default thereafter oceurring, nor shall any waiver ¢f any single
breach of default be deemed a waiver of any other breach or default theretofore or thereafter
‘oscurting.  Any waiver, permit, consent or approval of any kind or character on the part of Lessor of
any breach or default under this Lease must be in writing specifically set forth,

{ Jurisdigtion & Jury Waiver, Lossee agrees that the state and federal courts in
the state of Ohio or any other court in which Lessor initiates proceedings have exclusive jurisdiction
over all matters arising out of this Agreement and that service of process in any such proceeding shall
be effeciive if mailed to Lessee at its address described in the first paragraph of this Lease. Lassor
and Lassse hereby waive the right to trial by jury of any matters arising out of this Agreement ar the
transactions contempiated thereby,
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IN WITNESS WHEHEbF, the parties have caused thig instrument to be executed and delivered the day
and yeaar first above written.

L.essor Legsse
THE AN , INC. SOUTHERN ILLINOIS RAILCAR COMPANY

bl e 4 1 S M
Titie:/ VP and GM Manufacturing Division Tie: M- Vo Q\"%M Sales
Date: 3/ ’Zér/ y ) Date: §~22- 57

C:\MSOFFICE\WINWORD\LEASE\SOU35M.DOC08/15/97
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NET LEASE AGREEMENT # 198701-SOU.
RIDER #199701-SOQUSN

This Rider to the Lease Agreement made as of September 1, 1997 between Lessor and
Southern llinois Railcar Comgany ("Lessee”) is made on September 1, 1997, The provisions of the
Net Lease Agreement Lease #199701-S0UB, solely as they relate to the cars leased under this Rider
are incorporatad by reference into and shall be deemed an instrument of Lease separate from any
other Rider under the Lease.

Lessor and Lessee agree as follows:

T,

Ail terms defined in the Agreement shall have the meanings as defined therein
when used in this scheduls.

Lessor hersby leases the following Cars to Lesses subject to the terms and
conditions of the Agreement and this Rider.

Car Numbers: See Attached Exhibit "A".
The term of the Agreement with respect to each Car dascribed in this Rider shall

commance on date of placement and shall continue as to al of the Cars described
in this Rider until August 31,2007.20¢4. Amm)

The fixed rent shall be EennEERREEINRDPNSSISS) cor Car per month

tor each full calendar month, The pro-rata rental rate for any Car not subject to
an entire month shall be VISRV o <r day for such
Car during such month,

Lessag
SOUTHERN ILUNOIS RAILCAR COMPANY

Titls: VP and GM Manufacturing Division Tie: \Jo g Bresided-Seles
Date: g;; Zr{/c’ g, Date: B~ 22— 97

CAMSCFRICE\WINWORDILEASE\SOUISN.DOCO8/16/97
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Southern Illinois Rallcar Company
Net Lease #199701-SOQUSN

AEX

AEX 5232
AEX 5233
AEX 5234
AEX 5238
AEX 5236
AEX 5237
AEX 5238
AEX 5239
AEX 5249
AEX 241
AEX 5242
AEX 5243
AEX 5244
AEX 5245
AEX 5246
AEX 5247
AEX 5248
AEX 5249
AEX §250
AEX 5251
35  AEX 5252

CADATAUNEXHIBITS\SOU3 SN, WK4
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CERTIFICATE OF INCUMBENCY

The undersigned, being the Secretary and custodian of the official records of The
Andersons, Inc., a corporation duly organized under the laws of the state of Ohio, does hereby
certify that the following individual is currently serving in the office or position shown across
from his name and that the attached is a true and accurate copy of, Full Service Lease Agreement

#199701-SOUS8, and the signature shown thereon is true and accurate, to the best of the
undersigned’s knowledge and belief:

Vice President and General Manager, Rasesh H. Shah
Manufacturing Division

THE ANDERSONS, INC.

v Coomende, W GS5. 4

Beverly J61</Ic‘B/r1de Secretary

STATE OF OHIO )
COUNTY OF LUCAS ) SS:

Before me, a notary public, personally appeared Beverly J. McBride, on November 13,
1997, in her capacity as Secretary of The Andersons, Inc., and did sign the foregoing Certificate
of Incumbency on behalf on The Andersons, Inc., as her and its free agt and deed.
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Notary Public
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JULIE ANN DIBBLF

Notary Public, State of Chio

(SEAL) My Commission Expires 6-20-2000
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