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ALVORD AND ALVORD

ATTORNEYS AT LAW SURFACE TRANSPORTATIONGOARD

1050 SEVENTEENTH STREET, N.W.
Sutte 30!

WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 200386

OF COUNSEL
ELLSWORTH C. ALVORD (1964)

—_— URBAN A. LESTER
(202) 393-2266
FAX (202) 393-2i56
E-MAIL alvordlaw@aol.com

September 24, 2007

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
395 “E” Street, S.W.
Washington, D.C. 20423-0001

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Assignment of Lease, dated as
of June 27, 2007, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Lease of Railroad Equipment
previously filed with the Commission under Recordation Number 16699.

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

Assignor: Citicorp Railmark, Inc.
388 Greenwich Street, 20™ Floor
New York, New York 10013

Assignee: The Andersons, Inc.
480 West Dussel Drive
Maumee, Ohio 43537
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A description of the railroad equipment covered by the enclosed document

81 open top hopper cars within the series AEPX 000854 - AEPX 001010
as more particularly set forth in the equipment schedule attached to the
document.

A short summary of the document to appear in the index is:

Memorandum of Assignment of Lease.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

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

Very truly yours,
) W/
?L(/’// )L . /\,‘, PRI

Edward M. Luria

RWA/sem
Enclosures
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SURFACE TRANSPORTATIONSOARD

MEMORANDUM OF ASSIGNMENT OF LEASE

THIS MEMORANDUM OF ASSIGNMENT OF LEASE dated as of this 27th day of June,

2007, is made by Citicorp Railmark, Inc., a Delaware corporation, with an address at 388

Greenwich Street, 20th Floor New York, NY 10013 (the "Transferor"), and The Andersons, Inc.,
an Ohio corporation, with an address at 480 W. Dussel Drive, Maumee, Ohio 43537 (the
"Transferee" and, together with the Transferor, the "Parties").

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, the Transfetor, as lessor, and Indiana Michigan Power Company (the "Lessee"), as
lessee, previously entered into the following documents (collectively referred to as the “Lease
Agreement”) pursuaat to which Lessee leased the railears identified on Schedule 1 attached
hereto (the "Equipment");

1. Lease of Railroad Equipment, dated as of December 29, 1989, between Mellon
Financial Services Corporation #3, as Lessor, and Indiana Michigan Power
Company, as Lessee (the “Leage”),

2, Amendment No. 1 to the Le‘ase,' dated as of January 1, 1990, between Lessor and
Lessec, :

3. Lease Supplement No, 2 to the Lease, dated January 12, 1990, between Lessor
and Loessee.

4, Amendment No. 2 to the Lease, dated as of March 1, 1993, between Lessor and
Lesses.

5. Lease Amendment No. 3 to the Lease, dated as of September 13, 2004, between
Lessor and Lessee,.

WHEREAS, pursuant to a Purchase Agreement dated ag of June 27, 2007 between Transforor
and Trapsferee (the "Purchase Agreement"), Transforor agreed to sell the Bquipment to
Transferee and to assign to Transferee the rights and obligations of Transferor in, to and under
the Lease Agreement arising after the date hereof, and Transferee agreed to purchase the
Equipment and agreed to such assignment,

WHEREAS, the Parties wish to show for the public record the existence of the aforesaid sale
and agsignment, and the respective interests therein of the Parties.

NOW, THEREFORE, to accomplish the foregoing, the Parties are filing this Memorandum of
Assignment of Lease with the Surface Transpottation Board pursuant to 49 U.S,C. Section
11301(a). In the event of any conflict between the provisions of this Memorandum of
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Assignment of Lease and the Purchase Agreement, the provisions of the Purchase Agreement
shall control.

IN WITNESS WHEREOF, cach of the undersigned has caused this Memorandum of
Assignment of Leasc to be executed by a duly authorized officer as of the day and year first
above written.

[ certify that I hold tke title set forth below, that this instrument was signed on behalf of the
Transferor by authority of its Board of Directors and that [ acknowledge that the execution of the
foregoing instrument was the free act and deed of the Transferor. I further declare under penalty
of perjury that the foregoing is true and correct.

CITICORP %AILMARK, INC.

/rf’ ‘?4
=70,
By: \/\» \('7/ ‘
Nafne: Br, /gford L. Holle
itle: Sencior Vice Pregident
(

I certify that I hold th.e title set forth below, that this instrument was signed on behalf of the
Transferee by author .ty of its Board of Directors and that [ acknowledge that the execution of the
foregoing instrument was the free act and deed of the Transferee. 1 further declare under penalty
of perjury that the foregoing is true and correct.

THE ANDERSONS, INC.

By:
Name: Nicholas C. Conrad
Title: Asgistant Treasurer
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Assignment of Leas¢ and the Purchase Agreement, the provisions of the Purchase Agreement
shall control.

IN WITNESS WEEREOF, cach of the undersigned has caused this Memorandum of
Assignment of Leasc to be executed by a duly authorized officer as of the day and year first

above written,

I certify that I hold ke title set forth below, that this instrument was signed on behalf of the
Transferor by authority of its Board of Directors and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the Transferor. I further declare under penalty

of petjury that the foregoing is true and correct.

CITICORP RAILMARK, INC.

By:
Name: Bradford L. Holley
Title: Senior Vice President

I certify that 1 hold the title set forth below, that this instrument was signed on behalf of the
Transferee by authority of its Board of Directors and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the Transferee. I further declare under penalty

of petjury that the foregoing is true and correct.
THE ANDERSONS, INC,
By: ‘ p

Name: Nicholas C, Conrad
Title: Assistant Treasurer

CHQAO01130996107.3




.

' SCHEDULE 1
TO THE MEMORANDUM OF ASSIGNMENT OF LEASE

THE EQUIPMENT

Eighty one (81) Open Top Hopper Cars bearing the following road marks and numbers (all
inclusive):

1 AEPX  00h)884 48  AEPX 000058
2 AEPX 000857 49 AEPX 000960
3 AEPX. 000865 80. AEPX 000961
4 AEPX 000887 81  AEPX 000982
& AEPX  00NB70 52 AEPX 000963
6 AEPX 000874 63  AEPX 000964
7 AEPX 000878 B4  AEPX 000965
8 AEPX  00nars 85  AEPX 000086
9  AEPX  00NBSO 66  AEPX 000967
10 AEPX 000881 87 AERX 000088
11 AEPX 000883 B8 AEPX 000970
12 AEPX 000884 : 60 AEPX 000972
13 AEPX 001887 60  AEPX . 000973
14 AEPX  00088S 61 AEPX 000974
15 AERPX  00D&9S 82 AEREX 000975
16 AEPX 000802 63  AEPX 000978
17 AEPX 000803 64  AEPX 000980
18 AEPX 000004 65 AEPX 000981
19 AEPX 000908 66  AEPX 000982
20  AEPX 000910 87  AEPX 000986
21 AEPX 000911 68  AEPX 000988
22 AERX 000913 69  AEPX 000987
28 AEPX 000914 70 AEPX 000989
24 AEPX 000916 71 AEPX 000991
25  AEPX 000916 72 AEPX 000994
26 AEPX 000918 73 AEPX 000995
27 AERX 000910 74 AEPX 000996
28 AEPX 000920 76 AEPX 000998
20 AEPX 000922 76  AEPX 000099
30 AERX 000926 77 AEPX 001000
31 AEPX 000927 78 AEPX 001001
32 AEPX 000920 79 AEPX 001002
33 AEPX 000930 80 AEPX 001006
34 AEPX 000932 81 AEPX 001010

35  AEPX 000935
36 AERX 000936
37 AEPX 000940
38 AEPX 000941
30 AEPX 000942
40 AEPX 000944
41 AEPX 000948
42 AEPX 0001947
43  AEPX Q00948
44  AERX 000952
45  AEPX 000953
46 AEFX 000964
47  AEPX 000956
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GERTIFICATION

W. Alvord, attorney licensed to practice in the State of New York and the

I, Robert i
District of Columbia, do hereby certify under penatty of perjury that | have compared the:

attached copy with the original thereof and have found the copy to be complete and

identical in all respects to the original document.

‘ Robert W. Alvord




