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January 6, 1997 !

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

v

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two copies each of the following three documents: (1) a Full
Service Lease Agreement dated as of August 1, 1996, (2) Rider #199602-
GENR?2, dated as of August 1, 1996 (the “Rider”) and (3) a Lease Assignment,
Management and Escrow Agreement, dated December 30, 1996, the first being
a primary document and the others all being secondary documents related
thereto, as defined in the Board's Rules for the Recordation of Documents.

O Hoppe — Lt WE....

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

Full Service Lé"ase Agreement and Rider

Lessor: The Andersons, Inc.
480 West Dussel Drive
- Maumee, Ohio 43537

Lessee: General Mills Operations, Inc.
P.O. Box 1113 #1
General Mills Boulevard
Minneapolis, MN 55426



Mr. Vernon A. Williams
January 6, 1997
Page 2

Lease Assignment

Assignor: The Andersons, Inc.
480 West Dussel Drive
Maumee, Ohio 43537

Assignee: The Vaughn Group, Ltd.
8250 Beckett Park Drive
Hamilton, Ohio 45011

A description of the railroad equipment covered by the enclosed
documents 1s attached hereto as Exhibit A

Also enclosed is a check in the amount of $66.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed documents to the
undersigned.

Very truly_yours,

S

Robert W. Alvord

RWA/bjg
Enclosures



EXHIBIT A
GENERAL MILLS #199602-GENR2
1 BAEX 186
2 BAEX 187
3 BAEX 188
4 BAEX 191
5 BAEX 192
6 BAEX || 196
7 BAEX 197
8 BAEX 198
9 BAEX 230
10 BAEX 231
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LEASE ASSIGNMENT, MANAGEMENT AND ESCROW AGREEMENT

TUS LIEASE AASSIGNMENT, MANAGEMENT AND ESCROW AGREEMENT
("Assignment"), dated December 30, 1996 exccuted between ThHE ANDERSONS, INC., an Ohio
corporation, having a principal address of 480 West Dusscl Drive, Maumee, Ohio 43537 (hereinafter
referred to as "Assignor"), and THE VAUGHN GROUP, LTD., an Ohio limited liability company,
having its principal offices at 8250 Beckett Park Drive, Suite C, Hamilton, Ohio 45011 (hereinafter

referved to as "Assignee"), | RESORDATION fdﬂh}wf Do 15
y - WITNESSETH: JAN =2 1997 ~1. 25 pp

WEHEREAS, Assignor is the Assignee of certain equipment (collectively, the "Equipment”
and individually, an "ltcin of Lquipment"”) under the terms of a Full Service [.ease Agreement dated
August 1, 1996 (the "l.easc") between Assignor and General Mills Operations, Tnc,, (the "Lessee"),
a copy of which is attached hereto as lixhibit A and incorporated herein by reference; and

WHEREAS, Assignor desires to assign all of Assignor's rights, title and interest in, to and
undcr the [.case, including without limitation, the right to all of the rent payments by Lessee under
the Lcasc and Assignee desices to assume all of Agsignor's rights under the Lease arising alter the
date of this Assignment upon the terms and conditions set forth herein; and

WILLREAS, Assignor and Assignee are entering into a Purchase and Sale Agreement of cven
date herewith ("Purchase Agreement") with Assignor, as Scllcr, and Assignee, as Buyer, concerning
the salc of the Equipment by Assignor to Assignee; and

WILIERLAS, Assignor and Assignee desire that Assignor shall perform certain management
functions on behalf of Assignee under the Leasc, and shall be appointed escrow agent to receive and
administcr the rent payments under the Lease upon terms and conditions sct forth herein; and

NOW, THEREFORE, in consideration of these premises and the Lease made by Assignor
and L.cssce, Assignor hereby transfers and assigns to Assignee all of Assignor's rights, title and
interest in, to and under all of the Tease, including all rentals therein reserved now oc hereafter due
and security deposits thereon, any insurance procecds arising therefrom, and any amendments,
modifications, renewals or cxtensions thereof, and any guaranty of the obligations of Assignors
thereunder, upon the following terms and conditions:

L. ASSIGNMENT.

. (@) Assignor assigns to Assignee all of its right, title and interest in the Lease, including
without limitation, the right to all of the rent paymeats by Lessce under the Lease and Assignee
assumes and agrecs as provided hereinafter to accept the assignment of the Lcase upon the terms set
forth herein from and after the date of this Assignment.

(b) Assignor hereby assigns to Assignee all of the rights and benefits of the Guaranty
Agreement executed on the 16th day of December, 1996, by General Mills, {nc. (General Mills)
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guaranteeing the performance by Lessee under the Lease (the "Guaranty"). Assignce shall have the
right to all of the rights and benefits of Assignor undec the Guaranty.

2. ESCROW PROVISION.

(a) Assignee hereby appoints Assignor, and Assignor hereby undertakes to act as, escrow
agent on behalf of and for the benetit of Assignee as to the collection of the rent payments made
under the Lease by Lessee. As escrow agent, Assignor shall invoice Lessee monthly for rent and
any other amounts payable by Lessee under the [.ease and Assignor shall collcet and receive all
rentals duc pursuant to the Lease. Assignor shall direct the Lessee to forward all payments due
under the Lease to the following account; Fifth Third Bank, Account No, 28-003713 (the
"Account"). Such Account shall be used solely for the purpose of collecting rent payments duc
under the (.ease from [.cssee, and for no other purpose. No other funds shall be commingled with
the Account, As escrow agent, Assignor is authorized by Assignee to instruct [.essee to make all
payments in respect of the Lease to the Assignor to the Account endorsed "for deposit only”. Any
rental payment received by Assignor shall be applied toward the payment when due of any amounts
duc under the Lease on the date of receipt thereof by Assignor. The Lessce's monthly payments
under the Lease are #< ovo.% (Payments). Assignor shall forward to Assignee upon
Assignor's receipt of the rent under the Lease, or any other payments, an amount cqual to Three
Thousand Two Hundred Fifty-Four and 00/100 Dollars ($3,254 00) plus any applicable taxes
("Assignec's Payments”). The amount duc Assignor for its management obligations under the Lease
as set forth in Section 3 hereof and duties as escrow agent hercunder will be the difference between
Assignec's Payments and the Payments (the "Management Fee"). In the event the difterence is zero
or less, Assignor shall reccive nothing.  Assignor shall keep full and complete records of any
payments received from [.essce and shall be liable for the safekeeping of the monies received as
payment under the Lease in accordance with this Liscrow Provision. Assignor shall not be liable or
responsible for any loss unless caused by its negligence or willful malfeasance

If at any lime an Event of Default hereunder has occurred, if an event of default shall
have occurred under the Tease, or if Assignor experiences a materially adverse change in its
financial condition at the discretion of Assignee, the Assignor's authority to act as cscrow agent shall
immediately cease and, upon notice from Assignor, Assignor shall cease to invoice Lessee and

Assignee shall undertake to invoice Lessee monthly and direct the Lessce's payment under the Lease
at the discretion of Assignee.

Assignor and Assignee agree that debit procedures will be initiated by Assignee
against the Account under Automated Clearing House procedures

(b)  The obligations to pay rent under the Lease by Lessce and the obligations for
payments by Lessce under Scction 25 and 33(g) shall be nonrecourse as to Assignor, provided,
however, that Assignor agrees to make up any deficiency of Assignec's payments hercunder caused
by a lack of payments under the Lease if there is a rental cessation or abatement under thc Lcasc
causcd by the Equipment or any part thercof being unavailable for use to the Lessee as described
in Secttons 13 or 15 of the Lease




3. MANAGEMENT.

Assignor shall perform the following functions for Assignee in return for the Management
Fee.

(a)  invoice Lessce and collect all rental payments due from Lessee to Assignee under the
Lease in accordance with the provisions of Section 2 hereof]

* (b)  manage and administer Lessee's performance of all of Lessee's obligations under the
Lease, including without limitation, all of Lessee's obligations under the [ease,

(©) immediately notily Assignee of any Lessee defaults or any livent of Default arising
under the Leasc; .

(d)  perform Lessor's obligations under the Lease, including, without limitation, the
obligations of Lessor in Sections 13, 16, 25, 29(A), cxcept, however, that Assignee reserves the right
at all times to declare a default under the Leasc by Lessee and to seek any or all of the remedies
provided to [essor under the Lease;

(¢)  promptly forward all notices and financial information received by Assignor from
[Lessee within ten (10) days;

® all other functions normally and customarily performed by a manager of lease under
similar circumstances.

4, REPRESENTATIONS, WARRANTIES AND COVENANTS. Assignor represents,
warrants and covenants for the benelit of Assignee as of the date hereof that:

(@  Assignor is an Ohio corporation duly incorporated, validly existing and in good
standing under the laws of the jurisdiction of its incorporation and has all requisite corporate power
and authority to enter into and perform this Assignment and the documents related hereto. Assignor
is duly qualificd and is in good standing under the laws of cach jurisdiction in which the conduct of
its business or thc ownership of its assets requires such qualification, including the jurisdiction
where the Equipment will be located.

(b)  Chis Assiznment and the documents rclated hereto have been duly authorized,
executed and delivered by Assignor and constitute valid, legal and binding agreements of Assignor,
enforceable in accordance with their terms, except to the extent the enforcement of remedics may
be limitcd under applicable bankruptcy and insolvency laws.

()  The entering into and performance of this Assignment and the documents related
hereto will not violate any judgment, order, law or rcgulation applicable to Assignor or any
provision of Assignor's Regulations or result in any breach of, or constitute a default under, or result
in the creation of any lien, charge, security intercst or other encumbrance upon any assets of
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Assignor or on the Equipment pursuant to, any instrument to which Assignor is a party or by which
it or its asscts may be bound.

(d)  No consent or approval of, giving of notice to, registration with, or taking of any
other action in respect of, any state, Federal or other governmental authority or agency is required
with respect to the exceution, delivery and performance by the Assignor of this Assignment or any

of the documents related hereto or, if any such approval, notice, registration or action is required,
it has been obtained.

() There arc no actions, suits or proceedings pending or, to the knowledge of the
Assignor, threatened against or affecting the Assignor in any court or before any governmental
commission, board or authority which, if adversely determined, will have a materially adverse effect
on the financial condition or ability of the Assignor to perform its obligations under this Assignment
or any of the documents related hereto.

® The financial statements of Assignor delivered to Assignce have been prepaced in
accordance with generally accepted accounting principles and are complete and correct in all
material respects and fairly present the financial condition of Assignor as of the date thereof, Since
the date of such financial statements, there has been no material adverse change in the financial
condition of Assignor, or any consolidated group of companies of which the Assignor is a member.

()  Such representations and warranties shall includc any additional representations,
warrantics and covenants as may be set forth on the Exhibits

()  The attached Exhibit A is a full and correct copy of the Lcasc and that there are no
other agreements pertaining to the Equipment as between Assignor and Lessee.

Q) (1)  The Lease and Guaranty are valid, in full force and eflect and enforccable in
accordance with their terms;

2) I'he Lessee is not in default under the Leasc, and Assignor is not in default
thercunder;

(3)  The Assignor has not sold, assigned, transferred, mortgaged, pledged or
granted a sccurity interest in the Equipment or any of Assignor's rights or obligations
under the Lease and the Guaranty to any patty;

(4)  The Lease is the only agreement in effect between the Lessor and Assignor
with respect to the Equipment.
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S. INSTALLATION, USKE AND QUIET POSSESSION:

After prior notice to Assignce, Assignor may, at its own expense, make alterations in or add
attachments to the Equipment, provided such alterations or attachments are readily removable and
do not reduce the value of the Equipment or interfere with the normal and satisfactory operation or
maintenance of the Equipment. All such alterations and attachments shall be and become the
property of Assignee at the expiration or termination of the Leasc, or, at the option of Assignor, shall
be removed (prior to the cxpiration or termination of the Lease) and retained by Assignor provided

the Lquipment is restored, at Assignor's expense, to its original condition, rcasonable wear and tear
only excepted.

6. OWNERSHIP AND INSPECTION:

(a)  Assignor shall have no interest in the Equipment. The Equipment is and shall always
remain separatc idcntifiablc personalty. Assignor, as manager, shall not permit Lessce to allow any
Item of Equipment to be installed in, or uscd, storcd or maintained with, any real property in such
a manncr or under such circumstances that any person might acquire any rights in such [tem of
Cquipment paramount to the rights of Assignee by reason of such [tcm of Equipment being deemed
to be real property or a fixturc thereon.

(b) ASSIGNOR SHALL NOT ASSIGN OR OTUERWISE ENCUMBER THIS
ASSIGNMENT OR THE LEASE OR ANY OF ITS RIGHTS OR OBLIGATIONS
HEREUNDER. Assignor agrees that, except as expressly authorized by Assignee, any assignment
or sublease by Assignor shall materially impair the prospects of Assignor's performance hereunder,
and materially change the duty of, and materially increase the burden or risk imposed on, Assignee,
and shall constitute the delegation by Assignor of its material obligations hereunder, notwithstanding
any continued liability by Assignor therefor. No assignments or sublcase (whether or not permitted
hereby) shall relieve Assignor of any of its obligations hereunder and any pcrmitted sublease shali
be expressly subordinate to the terms hereof. For purposes of this Assignment, the parties agree that
the salc of all or substantially all of the assets of Assignor or of more than fifty percent (50%) of the
voting stock of Assignor (whether in one transaction or several related transactions) or, in the case
of a partnership, any change in the constitution of the partnership, shall be deemed an assignment
for which Assignor's prior consent shall be required.

(c)  Subject to the terms of the I.ease, Assignee or its agents shall have {ree access to the
Equipment in Assignor's possession at all rcasonable times tor the purposc of inspection and for any
other purpose contemplated in this Assignment.

7. RISK OF LOSS/CASUALTY:

(a) Assignee, its successors and assigns, shall be named as additional insurcds and loss
payces on all msurance policies required to be carried by Lessec under the Lease  Evidences of such
surance coverage shall be furnished to Assignee no later than the date hereof, and from time to
time thereafter as Assignee may demand. Such policies shall provide that no less than thirty (30)
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days written notice shall be given Assignce prior to material modification or cancellation of such
policics for any recason Upon the occurrence ot an Event of Default (as dcfined herein), Assignor
hercby irrevocably appoints Assignee as Assignor's attorney-in-fact coupled with an interest for the
sole purposes of making claim for, receiving payment of, and executing any and all documents that
may be required to be provided to the insurance carrier in the substantiation of any claim for loss
or-damage to the Cquipment or related to the Assignment under said insurance policies, and

endorsing Assignor's name to any and all drafts or checks in payment of such applicable loss
proceeds,

A

(b) [f any item of Equipment is rendered unusable as a result of any physical damage to,
or loss or destruction of] the Iiquipment, or title thereto shall be taken by any governmental authority
under the power of emincnt domain or otherwise, upon receiving notice of such event, Assignor
shall give to Assignee immediate notice thereof. Assignor shall determine, within thirty (30) days
after the date of occurrence of any such damage or destruction, whether such Item of Equipment can
be repaired. In the event Assignor determines that any (tem of Equipment cannot be repaired or
such [iquipment was lost, destroyed or title thereto taken, Assignor, at its expense, shall promptly
(but in no event morc than sixty (60) days) replace, or cause Lessec to replace, such Item of
Equipment with idcntical equipment of at least equal value in accordance with the Stipulated Loss
Schedule set forth on Exhibit B, a copy of which is attached hereto and incorporated herein by
reference, and convcy title to such replacement equipment to Assignee free and clear of all lieny,
claimy, equities and encumbrances of every kind or nature whatsoever, or pay to Assignee the
applicable value sct forth in the Stipulated Loss Schedule In the event Assignor determines that
such Item of Equipment can be repaired, Assignor shall cause such Item of Fquipment to be
promptly (but in no event morc than sixty (60) days) repaired All proceeds of insurance received
by Assignee or Assignor under the policy referred to in the preceding paragraph of this Scction shall
be applied toward the cost of such repair or replacement or upon repair or replacement of such Item
of Equipment, to the Assignor.

(¢)  Assignor shall immediately notify Assignee of all details concerning any damagc to,
or loss of, the Equipment arising out of any event or occurrence whatsoever.

8. RETURN PROVISIONS IN THE EVENT OF DEFAULT: If the Lease shall terminate
pursuant to Section 28 of the Lease, the Assignor shall causc forthwith delivery of possession of
the tiquipment to Assignee. Lach (tem of Equipment so dclivered shall be in the condition as
required by Scction 9 of the Lease. For the purpose of delivering the possession of any Item(s) of
Equipment as above required, the Assignor shall at its own cost, expensc and risk:

(a) forthwith and in the usual manner (including without limitation giving prompt
telegraphic and written notice to the association of' American Railroads and all railroads to
which any Ttem(s) of Equipment have been interchanged or which may have possession
thereof to return the Ttem(s) of Equipment) place such Item(s) of Lquipment upon such
storage tracks as Assignee reasonably may designate,
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(b)  cause such Equipment to be stored on such tracks at the risk of the Assignor without

charge for insurance, rent or storage until all such Equipment has been sold, leased or
otherwise disposed of by Assignce, and

(¢)  causc the same to be transported to any reasonable place as dirccted by Assignee,

The asscmbling, delivery, storage, insuring and transporting of the Lquipment as hereinbefore
provided shall be at the cxpense and risk of the Assignor and are of the cssence of this Assignment,
and upon application to any court of cquity having competent jurisdiction Assignee shall be cntitled
to decree against the Assignor requiring specific performance thereof. During any storage period,
the Assignor will, at its own cost and expense, insure, maintain and kcep the Equipment in good
order and repair and will pcrmit Assignee or any person designated by it, including the authorized
representative or representatives of any prospective purchaser, Assignor or user of any Item of
Equipment, to inspect the same. All net earnings earned in respect of the Liquipment after the date
of termination of this Assignment shall belong to Assignee and, if received by the Assignor, shall
be promptly turncd over to Assignee. In the event any [tem of Equipment is not assembled,
delivered and stored as hereinabove provided within thirty (30) days after such termination, the
Assignor shall in addition pay to Assignee for each day thereafter any amount equal to the amount,
if any, by which percentage of the Equipment Cost of such Item of Equipment for each such day
(such percentage is obtained by dividing the Monthly Rental payment as sct forth in Section ? hereof
for each monthly payment for such Ttem of Equipment by thirty (30) cxcceds the actual earnings
teceived by Assignee on such Item of Equipment for cach such day. Such payment shall not offset
the obligation of the Assignor to redeliver the Equipment pursuant to the first sentence of this
Section. For purposcs or this Section 9, net eamings for each [tem of Equipment shall be determincd
by aggregating all income including rentals and mileage per diem charges which the Assignor may
have received or be entitled to receive in respect of such Item of Fquipment and subtracting
therefrom the Assignor's operating expenses including freight, interchange, running repairs and other
similar charges in respect of such Item of Equipment. In no cvent shall net earnings include any

sums that may be earned by the Assignor on thc commaodity, if any, being transported in such Ttem
of iquipment.

9. ASSIGNOR OPTIONS.

(a) The undersigned pacties agree that Assignor shall, at the end of the Lcasc, or any
extension or rencwal of the Lease, have the option to do any one of the following:

® Option to Extend or Purchase, Provided that Assignor is not then in dcfault
under the Assignment, nor, but for the passage of time or giving of notice or both, would be
in default thereunder, Assignor may, by giving Assignee at lcast one hundred eighty (180)
days prior to expiration of the Term of the Leasc or any extension or rencwal thereof
irrevocable written notice of its intention to do so:

() Purchase all, but not less than all, of the Equipment for sixty percent
(60%) of the Equipment Cost from Section 2.1 of the Purchase Agreement Upon
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receipt of payment in full, in immediately available funds, Assignee will deliver
appropriate documents to Assignor vesting in Assignor title to the Equipment,
uncnZumbered as to liens arising by or through Assignee, provided all amounts duc
under the Assignment have been paid.  Assignor will take the Equipment “as is"
"where is" without representation or rccourse; or

(2)  Inlieu of purchasing the Equipment, Assignor may lcasc for its own
behalt all, but not less than all, of the Equipment for twenty-four (24) months (the

"Extension Pcriod") at ninety-seven percent (97%) of the Assignee Payments sct
forth in Section 2 hereof.

(i)  Return of Equipment, In lieu of either option in 9(a)(i) above and upon at
least one hundred eighty (180) days prior written and irrevocable notice of its intention to
do so, and subjcct to the provisions of the Assignment and Addendum 1 hereto Return of
Units, return all, but not lcss than all, of the Equipment to Assignee.

(b)  If an Event of Default shall occur under the Lease by Lessee, Assignor shall be
entitlcd at its option, upon written notice to Assignee, to purchase the Equipment, payable in
immediately available funds, equal to the applicable Stipulated {.oss Value set forth on Exhibit C,
plus any applicable sales, excisc or other taxes imposed as a result of such sale (other than gross or
nct income taxes attributable to such salc), plus all other out-of-pocket cxpenscs, including
reasonable attorneys fees, incurred by Assignee. Assignee's sale of the Equipment shall be on an
"as-is, where-is" basis, without any representation or warranty by, or recourse to, Assignee. If
Assignor desires to exercise said option, Assignor shall give written notice to Assignee to such effect
within ten (10) days of the Event of Dcfault under the Lease. If Assignor gives Assignee such
written notice, the same shall constitute a binding obligation of Assignor to purchase the Equipment
and to pay Assignee the amount sct forth above.

(0. RETURN PROVISIONS:

@ At the termination of the Lcease, Assignor shall, at no cxpense whatsoever to
Assignee, and at the expense of the Lessee or the applicable railroad, (and if such cntities do not pay
to be paid by Assignor) return or causc the return of the Equipment to Assignee within five hundred
(500) miles of Maumee, Ohio in the same opcrating order, repair, condition and appearance as on
the datc of the Purchase Agreement, reasonable wear and tear only excepted.

(b)  Tf(i) Assignor chooscs not to purchase the Equipment at the expiration of the Lease,
or (i) Assignor does not excrcise its purchase option pursuant to Section 9(b) in the Event of Default
under the Lcase, Assignor shall forthwith deliver possession of the Equipment to the Assignor. The
Equipment rcturned to the Assignor pursuant to this Section 10 shall be in compliance with Section
9 of the Leasc and shall (i) be empty, free from residue and debris, suitable for loading, and be in
the same operating ordcr, repair and condition as when originally delivered to the Assignee under
the Purchase Agrcement, reasonable wear and tear excepted, (ii) meet the standards then in effect
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under the Interchange Rules of the Assoctation of American Railroads, the Surface Transportation
Board, the Department of Transportation, and any other legislative, administeative, judicial,
regulatory or governmental body having jurisdiction in the matter, (iit) be free from any damage due
to the abusc of the Equipment, including but not limited to, any damage causcd by cornering,
sideswiping and derailment, except for damage to doors caused by the negligence of Lessee, and (iv)
be jointly inspected by representatives of Assignor and Assignee. If the Equipment is not delivered
to Assignee on or before the termination of the Lease, or is so delivered, but not in compliance with
Scction 5 hercto and this Section, the Equipment shall remain on rental and obligations of Assignor
under this Assigninent with respect to the Liquipment shall remain in full force and effect, provided,
however, that in the further cvent that the Equipment is not delivered to Assignee or is delivered to
Assignee, but not in compliance with Section 10 hereto and this Section within thirty (30) calendar
days alter the Lxpication Date, the rental for the Equipment shall, upon the expiration of such thirty
(30) day period, be sct at onc and one-half times the rental. Nothing in this Section shall be

construcd as Assignee's authorization of the Assignor's use of the [iquipment after the termination
of the L.case.

For the purposc of dclivering possession of the Equipment to the Assignec as above required,
Assignor shall, at its own cost, expense and risk’ (2) place the Equipment upon such storage tracks
of Assignor or as may be mutually agreed upon by Assignee and Assignor for marshaling and joint
inspection; (b) permit Assignee to store the Equipment on such tracks free of charge to Assignee for
thirty (30) calendar days after the termination of the Lease and at the risk of Assignor until the
Equipment has been sold, leased or otherwise disposcd of by Assignee, provided, however, that
Assignee shall be entitled to continued storage of the Equipment on such tracks beyond the tree
thirty (30) calendar days at a storage rate not to exceed $1.00 per car per day; (c) transport the
Equipment to any place on the lincs of any railroad within the United States as directed by Assignee,
and (d) at Assignee's option, either prior to ot after such movement(s) of the Equipment, with
Assignor arranging for the restencilling of the liquipment and application of new AE[ tags,
reimburse Assignee for the costs of such restencilling and application of new AE[ tags. Assignor's
obligations in this Section shall survive the termination of the Lease. The assembly, delivery,
storage and transporting of the Fquipment as hereinbeforc provided shall be at the cost, expense and
risk of Assignor and are of the essence of this Assignment, and upon application to any court of
cquity having jurisdiction in the matter. Assignee shall be entitled to u decree against Assignor
cequiring specific performance of the covenants of Assignor so to assemble, deliver, store and
transport the Equipment. During any storage period, Assignor will permit Assignee or any person
designated by it, including the authorized representative or rcpresentatives of any prospcctive
purchascr or lessee of the Bquipment, to inspect the same.

tl. EVENIS OF DEFAULT AND REMEDIES:

‘'he occurrence of any one of the following shall constitute an Event of Default hercunder:
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(@)  Assignor fails to pay or Assignce fails to receive any instaliment of Assignee
Payments on or before the tenth day following the date on which Assignee provides Assignaor notice
that such installment of rent is past due;

(b) Assignor attempts to remove, sell, assign, transfer, cncumber, sublet or part with
possession of the Equipment or any items thercof, cxcept as expressly permitted herein;

, (©)  Any guarantor of any of Assignor's obligations under the Leasc defaults in the
performance of any covenant or obligation in favor of Assignee;

(d)  Assignor shall fail to observe or perform any of the other obligations required to be
observed or performed by Assignor hereunder and such failure shall continuc uncured for ten (10)
days after written notice thercof to Assignor by Assignee;

(¢)  Any representation or warranty made by Assignor herein or in any document or
certificate furnished in connection herewith shall prove incorrect in any material respect;

® Assignor ceases doing business as a going concern, makes an assignment for the
benefit of creditors, admit in writing its inability to pay its debts as they become due, file a voluntary
petition for bankruptcy, arc adjudicated a bankrupt or an insolvent, file a pctition seeking for itself
any rcorganization, arrangement, composition, rcadjustment, liquidation, dissolution or similar
arrangement under any present or future statute, law or regulation or file an answer admitting the
material allegations of a petition filed against it in any such proceeding, conscat to or acquiesces in
the appointment of a trustee, receiver, or liquidator of them or of all or any substantial part of its
assets or propertics, oc if it or its shareholders take any action looking to its dissolution or
liquidation, or

(g)  Within sixty (60) days after the commencement of any proceeding against Assignor
seeking rcorganization, arrangement, rcadjustments, liquidation, dissolution or similar relief under
any present or future statute, law ot regulation, such proccedings shall not have been dismissed, or
i within thirty (30) days after the appointment, without Assignor's consent or acquiescence, of any
trustee, receiver or liquidator of it or of all or any substantial part of its asscts and properties, such
appointment shall not bc vacated.

()  An Event of Default under the Lease shall occur.

Upon the occurrence of an Event of Default under the Leasc, Assignee may, at its option,
excrcisc any or all of the remedics provided in Section 28(b) of the T.ease.

Upon the occurrence of an Event of Default under this Assignment, Assignec may, at its
option, do any or all of the following: (i) immediately notify Lessee to dircct all payments due by
Lessee under the [.case to any account Assignce deems appropriate in its sole discretion and to do
and perform anything else under the Leasc Assignee deems appropriate, including, without
fimitation, the immediate removal of Assignor as escrow agent hereunder; or (ii) scek damages from
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Assignor for Assignor's non-performance or breach hereunder; or (iii) pursuc any other remedy
provided for by statutc or otherwise, available at law or in equity, including the reimburscment of
all court costs, legal fees and expenses incurred by Lessce. "Uhe rights afforded Assignee hereunder

shall not bc deemed to be exclusive, but shall be in addition to any rights or remedies provided by
law

12. MISCELLANEQUS:

" (@  Ncither this Assignment nor any consent or approval provided for herein shall be
binding upon Assignee unless signed on its behalf by a duly authorized officer. This Assignment

shall be governed in all respects by the laws of Ohio, without giving effect to principles of choice
of law.

(b)  This Assignment constitutcs the entire agreement between Assignor and Assignee
with respect to the Equipment, and no covenant, condition or othcr term or provision may be waived
or modified orally. No waiver of any of the terms and conditions hercof shall be effective unless
in writing and signed by the party against whom such waiver is sought to be enforced Any waiver
of the terms hereof shall be effective only in the specific instance and for the specific purpose given.
The waiver by Assignee or Assignor of any breach of any obligation of Assignor or Assignee shall
not be deemed a waiver of such obligation or of any subsequent brcach of the same or any
obligation. The subsequent acceptance of rental payments hereunder by Assignee shall not be
deemed a waiver of any prior existing breach by Assignor regardless of Assignee's knowledge of
such prior existing breach at the time of acceptance of such rental payments.

©) All notices hereunder shall be in writing and shall be delivered in person or sent by
registered or certified mail, postage prepaid, to the address of the other party as set forth herein or
to such other address as such party shall have designated by proper noticc.

(d)  This Assignment shall be binding upon and inure to the benefit of Assignce and
Assignor and its respective successors and assigns (including any subsequent assignee of Assignee).

(¢)  Tfany term or provision of this Assignment or the application thereof to any person
is, to any extent, invalid or unenforceable, the remainder of this Assignment, or the application of
such provision to the persons other than those to which it is invalid or unenforceable, shall not be
affected thereby, and cach provision of this Assignment shall be valid and be enforced to the [ullest
extent permitted by law.

® Assignee is hcreby authorized by Assignor to cause this Assignment or other
instcuments, including Uniform Commercial Code Financing Statements, to be filed or recorded for
the purposes of showing Assignee's interest in the Equipment and Assignor agrees to execute and
deliver all such instruments at the request of Assignee and that Assignee may execute and deliver
such instruments for and on behalf of Assignor.
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(g) Fach year during the term of this Assignment, Assignor hereby agrees to deliver to
Assignee a copy of Assignor's annual audited financial statements within onc hundred twenty (120)
days of Assignor's fiscal year-cnd and, within a reasonable period of time, any other financial
information Assignee requests from time to time.

(h)  The obligations which Assignor is required to perform during the term of this
Assignment shall survive the expiration or other termination of this Assignment, to the extent that
such obligations remain unperformed as of the expiration or termination of this Assignment.
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IN WITNESS HEREOF, the partics hereto have executed this Agreement on the day and ycar first
above written,

ASSIGNLEE: THFE YAUGHN ASSIGNOR: THE ANDERSONS, INC.

L/.nomv Handelsman 4

litle: ___President and GEQ Title: _ VP Femnaso ool Jhcossne
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statcor Ohio )
) ss.
county oF Butlerr )

On this ;ﬁo% day of Dﬁ(‘,e mber , 1996

betore me personally appcarcd John V. Handelsman, to me personally known, who being by me duly
sworn, says that he is President and CEO of The Vaughn Group, [(.td., an Ohio limited liability
company (the "Company"), that the foregoing instrument was signed on behalf of said Company by

authority of its Board of Members and he acknowlcdges that the execution of the foregoing
instrument was the frec act and deed of said Company.

L0 Ot henede
KotarstPotlle |

Y

. «"s

\\\\:“F@.\AL

»

o\
n ARt

10O
IIIII[” T

[Notarial Seal]

My Commission Expircs:

SIATEOF [Jh.0 )

)
COUNIYOF Lycts )

Onthis__ 20  dayo QX/UMW/ , 1996

before me personally appeared d_ S oA , to me personally known

who being by me duly sworn, says that he is U P Tnenca Tf tagurrof The Andersons,
Inc, an Ohio corporation (the "Corporation"), that the foregoing instrument was signed on behalf
of said Corporation by authority of its Board of Directors and he acknowledges that the execution
of the foregoing instrument was the free act and deed of said Corporation.

Cleelutt S Ho i

Not{p&r Public

ELIZABETH J. HALL
Attorney at Law
[Notarial Seal] Notary Public - Statz of Ohio
+y fommussion has no Expiration. Date
Captien 14T ARE

My Commission Expircs.

410759 4
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a

Lessor The Vaughn Group,

Lessee General Mills

1 12/31/96
2 1/31/97
3 2/28/97
4 3/31/97
5  4/30/97
6 5/31/97
T 6/30/97
8  7/31/97
9 8/31/97
10 9/30/97
11 10/31/97
12 11/30/97
13 12/31/97
14 1/31/98
15 2/28/98
16  3/31/98
17 4/30/98
18 5/31/98
19 6/30/98
20 7/31/98
21  8/31/98
22 9/30/98
23 10/31/98
24 11/30/98
25 12/31/98
26 1/31/9%
27 2/28/9%9
28  3/31/99
29 4/30/99
30 5/31/99
31 - 6/30/99
32 7/31/99%
33 8/31/99%
34 9/30/99
35 10/31/99
36 11/30/399
37 12/31/99
38 1/31/ ¢
39 2/23/ 0
40 3/31/ 0
41 4/30/ 0

Led

303,010 01

301,509
299,992
298,459
296,890
295,304
293,682
282,043
250,387
288,694
286,984
285,257
283,493
281,711
279,912
278,095
276,254
274,394
272,511
270,609
268,689
266,745
264,782
262,801
260,794
258,769
256,726
254,663
252,584
250,487
248,373
246,241
244,089
241,920
239,733
237,525
235,301
233,058
230,795
228,511
226,218

56
82
71
50
67
47
42
42
72
83
65
44
69
32
25
00
85
32
69
87
39
51
16
84
84
07
43
94
42
88
15
13
84
09
19
95
40
03
75
38

100
100
99
98
98
87
96
95
95
94
93
92
91
91
90
89
88
87
87
86
85
84
83

Exhibit B

Stipulated Loss Schedule

108
104
103
102

Rent Per
1369 42
4876 43
8312 44
1677 45
4885 46
8022 47
.1002 48
3908 49
6741 50
ga16 51
2015 52
4541 53
6905 54
9194 55
1407 56
3543 s7
£574 58
7528 59
.8377 60
1147 61
2838 62
4423 63
5928 64
7353 65
8670 66
9906 67
1061 68
2135 69
3139 70
4062 71
4915 72
5685

6371

6987

7519

7966

8342

8632

8837

8955

9030

Note The date reflects the LAST DAY the Termination amount 1is valad

10/31/
11/30/
12/31/
1/31/
2/28/
3/31/
4/30/
5/31/
6/30/
7/31/
8/31/
9/30/
10/31/
11/30/
12/31/
1/31/
2/28/
3/31/
4/30/
5/31/
6/30/
7/31/
8/31/
9/30/
10/31/
11/30/

Percentage of Rent reflects percentage of Gross Rentals ($231,063 82)

AGREED AND ACKNOWLEDGED:
The Andersons, Inc.

By: ¢S1h-_27._5;,.bﬁL .V P 1ecan— ¢ Thaee .

Date: /3/33,4(.

NN N NN NN P PR R s PP MM 0O 0O O O O O O O

Dollar Amt
223,904 %0
221,581 20
219,237 30
216,873 10
214,498 41
212,103 28
209,687 61
207,261 20
204,814 11
202,346 23
199,857 47
197,357 62
194,836 74
192,304 62
189,751 31
187,176 71
184,590 61
181,987 58
179,389 19
176,795 47
174,206 43
171,622 09
169,042 49
166,467 63
163,897 55
161,332 27
158,771 81
156,216 19
153,665.43
151,093 40
148,500 00

12/30/96 @ 12 0Olam
File Name GENMILLS

82 9277
82 0671
81 1950
80 3234
79 4439
78 5568
77 6621
76 7634
75 8571
74 9430
74 0213
73 0954
72 1618
71 2239
70 2783
69 3247
68 3669
67 4028
66 4404
65 4798
64.5208
63.5637
62 6083
61 6547
60 7028
59 7527
58 8044
S7 8578
56 9131
55 9605
S5 0000

96 9018
95 8961
94 8817
93 8585
92 8308
91 7942
90 7488
89 6987
88.6396
87 5716
86 4945
85 412¢
84 3216
83 2258
82 1207
81 0065
79 8873
78.7607
77.6362
76 5137
75 3932
74 2748
73 1584
72 0440
70 9317
69 8215
68 7134
67 6074
66 5035
65 3903
64 2680



CERTIFICATION

Personally appearing before me, the undersigned notary public, John V. Handelsman, being
duly sworn, deposes and says upon oath as follows:

1. That he is a Member of The Vaughn Group, Ltd., an Ohio limited hability company,
created and existing under the laws of the State of Ohio (the “Company”), that this affidavit is given
upon his personal knowledge, and that the facts herein stated are true; and

2. That as a Member of the Company he is authorized to act on behalf of the Company; and
3. That attached hereto 1s a true and correct copy of that certain Lease Assignment,
Management and Escrow Agreement dated December 30, 1996 between The Andersons, Inc. as
Assignor and the Company as Assignee and related documents and any and all amendments thereto,

collectively the agreements (“Agreements”); and

4. That said Agreements are in full force and effect, and there have been no amendments or
modifications of said articles or Agreements except for such amendment or modification as are

attached hereto.
7
TR/
(\Jvoy/. Handelsman

Sworn to and subscribed before me this 3rd day of January, 1997.

%/m@ Cheaole

o ::‘\‘:ltms"'g'q, . Notary Public {
SS e,
§< , %
£ & % KATHY J. VOEGELE
* 1 My Commission Expires Aug. 16, 2000

AL s Of\:\x‘
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