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: ) ALVORD AND ALVORD B S m sy e S0 (At NSSION
ATTORNEYS AT LAW R
918 SIXTEENTH STREET, N.W.
SUITE 200 N
WASHINGTON, D.C. 01006223013
ELIAS C. ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C. ALVORD (1964) — URBAN A LESTER
(202) 393-2266
FAX (202) 393-2156
May 13, 1994
Mr. Sidney L. Strickland, Jr. r f':
Secretary < —
Interstate Commerce Commission B -
Washington, DC 20423 o =5
. ';i .
Dear Mr. Strickland: o -3
Enclosed for recordation pursuant to the provisions of 49 U.S.C. Séi_gion =
11303(a) are two (2) copies of a Memorandum of Lease Agreement, dated as of
March 1, 1994, a primary document as defined in the Commission's Rules for the
Recordation of Documents under 49 C.F.R. Section 1177.
The names and addresses of the parties to the enclosed document are:
Lessor: The Fifth Third Leasing Company
38 Fountain Square Plaza
ﬂ{ Cincinnati, Ohio 45263

Lessee: The Andersons
1200 Dussel Drive
Maumek, Ohio 43537
A description of the railroad equipment covered by the enclosed document is
identified on Exhibit A attached thereto.
Also enclosed is a check in the amount of $18.00 payable to the order of the
. Interstate Commerce Commission covering the required recordation fee.
g Kindly return one stamped copy of the enclosed document to the undersigned.
Q
3\ Very truly ,

o~

Robert W. Alvord
Enclosures




Interstate Commeree €ommission
Washington, B.L. 20423
May 13, 1994

OPFFICE OF THE SECRETARY

Robert W. Alvord

Alvord & Alvord

918 16th St.,NW - Suite 200
Washington DC 20006-2973

Dear Mr. Alvord:

The enclosed doc.ument(s) was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,
on May 13, 1994 at 12:35PM , and assigned

recordation number(s). 18807

Sincerely yours,

Secretary
SIDNEY L. STRICKLAND, JR.
Enclosure(s)
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Memorandum of Lease Agreement  (x. asialE fAareenae Arunaceing

Memorandum of Lease Agreement, with the attached Schedule A for Fifty-Eight (58)
Covered Hoppers Cars made and entered into as of March 1, 1994 by and between The
Andersons, an Ohio Limited Partnership, as Lessee, and The Fifth Third Leasing Company, an
Ohio Corporation, as Lessor, pursuant to an equipment lease dated March 17, 1992.

Witnesseth

1. Lessor has agreed to furnish to Lessee, and Lessee agreed to lease
from Lessor Fifty-Eight (58) Covered Hopper Cars bearing the railroad
reporting markings set forth on Exhibit A.

2. The Lease Agreement shall be effective as of the date first set forth
hereinabove and shall be subject to the lease terms, as defined in the

Lease Agreement.

In Witness Whereof: the parties hereto have caused this instrument to be signed and sealed
by their respective corporate officers as of the date and year first written.

2% S, , loyprad Thew v
its Solep/General Partner
Cla R

The Andersons, An Ohio Limited Partnershi
Tht ﬂﬁ%wzy P
@

Notary:

Sworn to_me and subscribed in my presence

this 3 dayof ~“72ueif~ | 1994,
J

MARSHA ). BUBECYH, Notary Pubis

Lo

W

My Comr

Sworn to me and subscribed in my presence
this . 3 dayof  Naesr 1994
R4

MARSHA X BUsECY ws
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+ Lease No. _793 Date: 3/01/94
BILL OF SALE
In consideration of the sum of One Million Fifty Thousand _ Dollars
($1.050,000.00), The Andersons, an Ohio Limited Partnership (Lessee) has

bargained and sold, and by these presents does hereby grant and convey unto The
Fifth Third leasing Company, (Lessor) its successors and assigns, the personal

property described as follows:

See Attached Exhibit "A"

TO HAVE AND TO HOLD the same forever, The Andersons, an Ohio Limited

Partnership (Lessee) covenants and agrees to warrant and defend the sale of the

personal property hereby sold against all and every person and persons

whomsoever.
WITNESS )
Fifth Third Leasing Company The Andersons., an Ohio Limited Partnership
G pdd 3ii; By: The Andersons Management Corp.
Its: Sole General Partner
By: ‘fQLfi ~§““}z
Its: Gary Smith, Corporate Treasurer

Date: March 1, 1994




PURCHASE OPTION
Fair Market Value

No later than thirty (30) days prior to expiration of the
term of this lease, pursuant to section 20 of the Equipment
Lease, Lessee shall provide Lessor with notice of Lessee’s
intention to purchase the Equipment at a purchase price no
greater than thirty three percent (33%) of the original amount
financed. If Lessee fails to exercise its option to purchase,
subject to the provisions of Section 12 of the Equipment Lease,
Lessee at Lessee’s sole expense shall deliver the Equipment to
Lessor at a location designated by the Lessor within a 500 mile
radius of Lessee’s Maumee, Ohio location free and clear of all
1jens, charges, encumbrances, and rights of others, in good
working order and repair (except for ordinary wear and tear
resulting from proper use) and in the condition required hereby.
Further, Lessor & Lessee agree that the estimated fair market
value, as of the expiration of the original term of the lease,
shall be not more than 33% of the original cost of the subject
equipment.

Lessor:

THE FIFTH THIRD LEASING COMPANY
¢ i,, ot )‘t« .?“‘ e

L
h‘ e e
hd

By:

MQ
-

Title: <

Lessee:
THE ANDERSONS, an Ohio limited partnership

By: THE ANDERSONS MANAGEMENT CORP., its sole General Partner

By: Caery Suall

Gary Sthith, Corporate Treasurer

Date: March 1, 1994




$66T ‘T YoIeW :@3eQ juapisaad 9OTA 3JUeIsIssy

191aTL
Jeansea1) @3eIodioy ‘yFrus Kxesn Qa
ey S uerioo vox o
: .G
M lA
Ieujxeg TRIoUSD OTOS SIT ‘°JH0D LINIWIOVNVH SNOswdanv any :Akg ¢ 40 T 33vd Gl

ANVAWOO ONISVYIT QYIHL HIJIJA FHL
diysaasujaed pa3 JUTT OTYO Ue ‘SNOSYIAANY FTHIL

$1I0SS9]
1 99S89]
se1eo Apeso 'seyoieH ubnoil ‘sieddoH peseroDd €661 2589  XOWY 960S X3V 0S2S 08/t 40V Hy43qv e
seleo AIABID 'seyNeH YBnouy ‘sieddoH peserod €661  L82L  XDWY  S60S X3V 0S2S 8L/ 30V Hyi4 AV b
selep Aness 'seyoieH Ubnosy 'sieddoH pe1eaod €661 I¥2LS  XOVO 280§ X3V 0S2S €261 Elo) Xlvo s
solen AuAes 'seycteH ubnoul isieddon pesercD €661 0¥ZLS  XOVD  180S X3V 0SeS €461 40V XLVO ¥
selen AesH 'seyaeH ubnos) isieddoH peieaod €661 LEZLS XOVOD 8205 X3V 0SeS €164 Fle) ] X1vo €
selen Ay 'seydieH ybnos) 'sieddoH peseaod €661  LLLLS  XOVD €€0S X3V 0Se2S €461 40V X1vo 2
selep Auesp ‘seyote ybnouy !sieddoH peserod €66+  LIZES XOVO 2008 X3V 0S2S £L61 40V X1vO L
selen QA1 'seysteH ybnouy ‘sieddoH peserod 0661  L¥Y209 WM w209 X3AV  0S9Y v./8 Fle) XS0 b2
seleg AlARID seydeH Ubnouy 'sieddoH pessAod 0661 620209 WM 62v209 X3V  0S9P vl/e Fle) XSO €2
saten Auaeto ‘seydled yBnosl isieddoH peseaod 0661  92¥209 WM 92209 X3V  0S9v vi/8 40V XS0 22
selen Auaelp 'seydieH ybnouy !sieddold peseaoD) 0661 S2Z¥Z09 WM S2Ye09 X3V 0Sov YL/ 40V . XS 12
se1en Amesn ‘seydieH ybnosy 'sieddoH pesanod 066+ 008€09 OF 008€09 X3V  OSiY €2/01 uew|ind . XSD 02
sajen Aaelo ‘seyned ybnosy ‘sieddoH peserod 0664  LLL€09 Od 41809 X3AY  OSLv €4/01 uew|ind XSO 64
selen AQneln 'seyoleH ybnosy siaddoH peserod 0661  €2L0S2 (€S €L2052 X3V  OSLy £L/6 uewiind XSO 81
sajen Aaein) ‘seyoteH ybnouy !sieddoH peseaod 066L 18Sive 10S 18SIve XAV 0SLv €L/6 vewiind XSO LL
seleo Auaelo ‘seydield Ybnouy ‘suieddoH peseaod 0661  02Sive 10S 02sL¥2 X3Y  0SiY €4/6 uew|nd XSO 91
selen Aelp ‘seydleH ybnoly ‘sieddol peserod  066L  0LSLYZ 10S 0lSIP2 X3V  0SLY eL/L vew(ind XSO St
selep AAelD ‘seyoied ubnoJy 'sieddoH pessao) 0661 LPELYZ 10S LYELYZ X3V 0SLy €L/L uew(ing XSO ¥1
seleg Aneso ‘seydled ubnoiy 'sieddoH peierc) 066+ 0024¥2 UIXSO  002ip2 XAV 009Y e4/e 40V XS0 €4
seleo AuaeJp 'seyolen ybnouy, 'siaddoH peseaod 0661  €L1L¥2 QES L1492 X3V 009P eL/e 40V XSO 2t
salen AuARID 'sayoled ybnoy) !suaddoH peserod 0661 9SLive Q8S 9SLLYZ X3V 009% eLe 40V XSO L1
sajen AuAelo 'seyoleH ybnouy !sieddoH peseaod 0661  SOLLYZ Q8S SOLLYS X3V  009% gL/ 30V XSO 0}
selen Amesn 'seyoleH ybnoly 'sieddoH peseaod 0661  LSOLpve QE8S 2G0L¥2 X3V 009% €4/ 40V XSO 6
saien AQiABID 'seycteH ybnosy !siaddoH pessaod 0661 2vrive N1 SryivZ X3¥v  009Y €L/e 40V X$O 8
salen Aelo 'seyoteH ybnouy 'steddoH peseAod 0661  1ZviveZ N1 leyive X3V 009 eL/e 40V XSO L
salen AARJD 'seyoteH ybnouy !sieddoH peseAod 0661  8EELYZ N1 8EELYZ X3V 009% eL/e 40V XS0 9
selen AQiaelg ‘seyoieH ybnoJ 'sieddoy petoA0d 0661 9.2L¥2 N1 9/2Ly2 X3V 009t eL/e 40V XSD S
saen Riaelo ‘seydeH ybnoiy 'sieddoH peseroD 0661  LPIE0S O IP9E09 X3V  LOLP 12/01 40V XSO v
salen Aaeio ‘seyceH ybnosy 'sieddoH paseao) 0661  LIE09 OF ¥LOE09 XAV  L0LP LZjot 40V XSO €
sajen Aaeip 'seyoteH ubnoyy 'sieddoM passao) 0661 L2vE09 0D L2v€09 X3V LOLY L2/0} 40V X$0 2
sajen AuARID 'seyoleH Ubnoiy 'sioddoH paJeacD 0661  £9E9SZ UIXSD  €9€9S2 X3V L0V 12/0t 40V XSO+
seinjesd PSUdid JA # 18D PO #IeHUuosieply 14Ny 1 JeeA Japjing Wwo.i4 psydid #

:suep jo Bunsry yrereg

>&oo Y LI8IHX3 -

SRR




¢ 40 ¢ 39vd

¥66T ‘T YoaeW :@83eq
juepysaxd ®OTA JULISTSSY

Xaanseax], ajeaodiod .:&ﬂm Kxes Q_)ﬁb tOTITL
1 Kg
N{W N\‘a‘“ N uaxIen uoy
Jaujaeq TeIaudd BTO0S S3IT ’*JY00 INIWADVYNVK SNOSHIANY FHL :4g ?Aﬁ :hg
drysasujaed pe3Tuwyl OTYO Ue ‘SNOSYAGNY IHL ANYAHOD SNISVAT QYIHL HIAI4 FHL
1998897 1208897
selen AAeID !seyoleH ybnoiy 'sieddoH peserod €661  L9LL XOAd  SL9 X3V 0SiP 6L/L1 reayL esByuod 9
selen AlAeID 'seydleH ybnos] 'sieddoH pessAod  €66F 991 XDAd  vi9 X3y  0SLv 64/L1 nesyL esbyuod 5
selen AlaeiD 'seyoleH ybnos] 'sieddoq peseacd €661  6SLE XOAd €19 X3V  0Sip 6L/ ey esbyuo)d ¢
selen Qe 'soyde ybnoly isieddoH peleAo)d  €66L 960k  XOAd 219 X3y  0SiY 6L/L} leayy eibyuo) ¢
selen AlAelD 'seydleH ybnos) !sieddoH pessaod €661 2Z60L  XOAd  L19 X3V  0Sip 6L/t Iresyl esbyuod 2
salen AuAelo 'seyote ybnosy isieddoH peserod €661 99102 X18d 919 X3V 0Siv 6L/L fesyy eibyuo) |
selen AuAelo 'seydle Ubnouy 'sieddoH peseAod 1661  OEPLOE XIMD 86 X3V  0SLY 6L/ ey 00sesloH 12
seien Aiaein 'seyoleH Ubnoly 'sieddoH peseaod 1661 9BELOE XIMD  96% X3v  0SLy 6L/ eyl ooses|oH 02
selen AAeID 'seyoleH Ubnoiy !sieddoH peierdd  L66L  9LELOE XIMD  t6Y X3av  0SLY 6212 resyL ooseeloH 61
salen Ayaelo 'seydle Ubnoly 'siaddoH palseAdd 1661  82EL0E XIMD L6 X3y  0SiY 6L/ ey oosee|eH 81
selen A ‘seyole ubnosy 'siaddop pesan0d  166L  YIELOE XIMD 8P X3V  0Siv 6L/2 lreqyL oosee|oH L1
seyen Aaeio 'seyoleq ybnouy 'siaddoH pesenod Le6L  £2EL0E XIMD - £8% X3V  0SLp 6L/ iresuy 00sBO|OH 91
seien Anein 'seydneH ybnouy 'sieddoH peseAcd 1661  9LELOE XIMD  28b X3V  0Si¥ 6L/ Iresyl 00se8|oH Si
selen AlARID 'saydieH ybnoy 'sieddoM pesaaod 1661  SBZLOE XIMO  i8b X3av  0Siy 6L/ eyl ooses|oH vt
selep Ao 'seydleH ubnoiy 'siaddoH peienod L66L  POPLOE XIMD 8L X3V  OSLiy 6L/ eyt 0oses|aH £
salen AuAio 'seydeH ybnouy 'sieddoM peseaod 1661  LZPLOE XIMD  Sip X3Y  0SLv 6L/ IRyl 00ses|eH 21
selen AARID 'seyoieH ybnouy isieddoH pesaA0D L1661  SEELOE XIMD €LY X3V  0Siy 6L/2 el ooseaeH L}
seieo AlARiD 'soydeH ybnoJy 'sieddoH peseAcd 1661  682L0€ XIMD  OLp X3V  OSLv 6L/2 ey ooseajeH 0}
selen AuAen 'seydleH ybnoiy 'siaddoH peleAod 1661  L6YLOE XIMD  89P X3V  0Sip 6L/ ey 00SE9[OH 6
selen Ajaes 'seydieH ybnoyy 'sieddoH pesaaod 1661 2LYL0E XIMD  99% X3y  0SLv 6L/2 eyl 00se8leH 8
sajen AlAeID 'seydieH Ubnouy 'siaddoH peJseAod  Le6L  29VL0E XIMD SO X3V  0Siv 6L/ ey oosee|aH /L
salen AAeip 'seyoleH ybnosy 'sieddoH paieAcd  Le6L  LSYLOE XIMD oY X3V  0Sip 6L/2 ey 00se9joH 9
selen AR 'seydleH ybnosy 'sieddoH peiercd 1661 0ZYLOE XIMD 29V X3V  0Siv 6L/2 ffeqyl 00SB8|8H §
seien Allaip 'saydeH Ubno.y 'sieddoH PeieA0d 1661  SLELOE XIMD  8sP X3av  0Siv 6L/2 ey oosedjoH b
saien AllAeiD seydeH ybnoJy 'sieddoH peienod 1661  LPEZOE XIMD - 9SP X3V  0SLy 6L/ lresyL 00Se9|aH €
selen AlAeID) 'seyoieH ybnoiy ‘sieddoH peiercd 1661 SQQV XIMD  SSP X3y  0Siy 6L/2 ey 00SE8loH 2
saen Ao 'sayoleH ybnoiy 'siaddoH peseno) 1661  LBZLOE XIMD  2Sb X3avy  0Sip 6L/2 ey ooses|aH |
seimeed PSYIdIA  #1eD5pio #IBHUCSISpUY IJNG g IeeA jepling  WOIIpSUdid  #
:smep jo Gunsry nereq
vV LISIHX3

Ad0D




COPY

EXHIBIT B
CERTIFICATE OF ACCEPTANCE

The undersigned being duly authorized by The Andersons,
an Ohio Limited Partnership, located at 480 West Dussel Drive,
Maumee, OH 43537 (hereinafter referred to as "Lessee"), does
hereby state that he has inspected the Equipment delivered
pursuant to a certain Equipment Lease between Lessee and The
Fifth Third leasing Company, 38 Fountain Square Plaza,
Cincinnati, OH 45263 (hereinafter referred to as "Lessor"),
dated March 17, 1992, and that the Equipment specified in the
Equipment lease has been delivered and installed and is in good
working order and complies with the specifications of the
Purchase Order.

Nothing herein shall affect the rights which Lessor or
Lessee may have against the seller of said Equipment arising out
of the sale, delivery, installation, or use thereof.

This Certificate of Acceptance covers the following
items of Equipment.

See attached Exhibit A.

Dated this 1st day of March, 1994.

The Andersons, an Ohio Limited Partnership

Lessee

By: The Andersons Management Corp.
Its: Sole General Partner

By: v Lacge Sunth

Title: y

Gary Smith, Corporate Treasurer




In the event of default according to the terms and conditions of
lease dated March 1, 1994 and after thirty (30) days
notification, THE ANDERSONS, AN OHIO LIMITED PARTNERSHIP
("Lessee") hereby assigns to THE FIFTH THIRD LEASING COMPANY all
right, title and interest of Lessee (but none of Lessee’s
obligations) in (i) the foregoing Equipment Sublease Agreement
and all rents and issues therefrom and (ii) each Independent
contractor Service Agreement executed in connection herewith and
all payments due thereunder, as security for the performance by
lessee of its obligations pursuant to the Equipment Lease
Agreement as Sub-Lessee now existing or to be created.

Manual execution hereunder acknowledges this to be the original
executed Equipment Sublease Agreement, and that all other copies
have been conspicuously marked "“COUNTERPART".

THE ANDERSONS, AN OHIO LIMITED
PARTNERSHIP

THE ANDERSONS MANAGEMENT CORP. AN
OHIO CORPORATION, ITS SOLE GENERAL
PARTNER

BY: éﬁ‘ﬁ(-g“;fz

Gary Sglith
Corporate Treasurer




Lease No. 793

SCHEDULE A

Schedule Forming Part of a Lease between the Fifth Third Leasing Company, Lessor,
and THE ANDERSONS, an Ohio Limited Partnership, Lessee, dated March 17, 1992.

A.

Equipment Leased:
See attached Exhibit A

EQUIPMENT COST: $1,050,000.00

B. Term: Unless sooner terminated as set forth in the Lease, the term of the

Lease respecting each item of equipment listed on this schedule expires on
February 1, 1999.

Rent: As rent for the equipment, Lessee shall pay Lessor the total rentals
payable of $951,060.00 except as otherwise provided in the Lease or in this
Schedule. Rent shall be payable in sixty (60) monthly installments,
commencing on March 1, 1994 as follows: sixty (60) rentals in the amount of
$15,851.00 per month plus sales/use tax, if applicable, with the final rental
due and payable on or before the expiration or sooner termination of this
Lease.

Location: The above described equipment shall be located at 480 West Dussell
Drive, Maumee, Ohio 43537

Security Deposit: N/A

Depreciable Life: Lessor has assumed a depreciable life of seven (7) years in
computing the Rents listed above.

Special Terms and Conditions:

Monthly Rental: $15,851.00
Sales Tax: Exempt
Total Rental: $15,851.00

THE ANDERSONS, AN OHIO LIMITED PARTNERSHIP THE_FIFTH THIRP LEASING CO.

Lessee

Lessor

g

NPT,
By: THE ANDERSONS MANAGEMENT CORP. By: PP

Its: S

By:

s
E

ole General Partner

(s Switt

G

Date:

ary Spith, Corporate Treasurer

March 1, 1994
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